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September 21, 1972 


To The Preference and Common Shareholders of BP Canada Limited and 
The Shareholders of BP Oil and Gas Ltd. 


Dear Shareholder, 


As you are aware, BP Canada Limited is owned 79.8% by BP Canadian Holdings Limited, a 
wholly owned subsidiary of The British Petroleum Company Limited, London, England, and BP 
Oil and Gas Ltd. is owned 65.9% by BP Canada. There are thus two separate groups of public 
shareholders in the BP Canadian Group holding respectively 20.2% of the outstanding shares of 
BP Canada and 34.1% of the outstanding shares of BP Oil and Gas. 


As President of BP Canada and Chairman of BP Oil and Gas, I wish you to know that your 
respective Boards of Directors have been concerned, since they have responsibilities to two 
different groups of public shareholders, with the continuing and difficult problem of serving both 


interests equitably. 


Your boards are also concerned that events may occur as a result of which one group of public 
shareholders may benefit more than the other group. As an example, while BP Oil and Gas and 
BP Canada have many joint exploration interests, particularly in the frontier exploration areas of 
the North and the Eastcoast offshore, in other areas of exploration their interests are not com- 
mon since both companies have separate exploration and production properties. The benefit of 
exploration successes on the separate properties of BP Canada would accrue only to the share- 
holders of that company and not to the shareholders of BP Oil and Gas. On the other hand, the 
shareholders of BP Canada would benefit from exploration successes on the joint interest 
properties as well as on the separate properties of BP Oil and Gas by virtue of BP Canada’s 
shareholding in BP Oil and Gas. 


To resolve these problems, both boards have concluded that it would be desirable, and in the 
interests of all shareholders, to amalgamate the two companies. Not only will this ensure that both 
present groups of public shareholders participate equitably along with the controlling share- 
holder in the operations of the BP Group in Canada but it will result in a fully integrated company 


with a stronger financial base for future growth and development. 


The directors of both companies believe that the proposed basis of conversion of shares— 
i.e. one common share of BP Canada being the equivalent of 214 shares of BP Oil and Gas, 
resulting in the public holding about 34.4% of the equity of the amalgamated company—is a fair 


one for effecting the merger of the companies. To assist them in determining this basis, BP Oil and 
Gas retained Greenshields Incorporated and BP Canada retained Wood Gundy Limited as 
advisers, each being asked to give special reference to the interests of the respective public share- 
holders. The companies have received opinions from these firms that they both consider that the 


terms of the proposed amalgamation are fair and reasonable to both groups of public shareholders. 


It is intended that the amalgamated company will be named BP Canada Limited and that its 
Executive Office will be in Montreal. The management of the exploration and production 
activities will be located in Calgary. 


I urge you to study carefully the enclosed documents preparatory to the meetings of the 
shareholders of both companies which will be held in Toronto on October 17, 1972, to consider this 
important matter. If you cannot attend in person, I hope you will be represented at the meeting 
by completing and returning the enclosed proxy. 


Your respective Boards of Directors recommend approval of the amalgamation on the 
terms proposed. 


Yours very truly, 


Deka MITGHELL 


BP CANADA LIMITED 


and 


BP OIL AND GAS LTD. 


Information Circular 


dated September 14, 1972 
for 
General Meetings of Shareholders 


October 17, 1972 
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BP CANADA LIMITED 


and 


BP OIL AND GAS LTD. 


September 14, 1972 
Information Circular 


This Information Circular is furnished in connection with the solicitation of proxies by the managements 
of BP Canada Limited (‘‘BP Canada’’) and BP Oil and Gas Ltd. (‘‘BPOG’’) for use at the respective general 
meetings of shareholders of BP Canada and BPOG to be held on October 17, 1972. 


THE COMPANIES 


BP Canada is a public Ontario corporation controlled by BP Canadian Holdings Limited which owns 
approximately 79.8% of its outstanding common shares. BPOG is a public Alberta corporation controlled 
by BP Canada which holds approximately 65.9% of its outstanding shares. The shares of both companies 
are listed on the Toronto and Montreal stock exchanges and the shares of BPOG are also listed on the 
Calgary and Vancouver stock exchanges. 


THE PROPOSED AMALGAMATION 


It is proposed that BP Canada and BPOG should be amalgamated and continued as one corporation 
(the “‘Amalgamated Corporation’’) on a basis which recognizes that one common share of BP Canada is 
equivalent to 2!4 present shares of BPOG. To carry out the amalgamation on this basis, two preliminary 
steps are required. First, it is proposed that BPOG should apply for a certificate of continuation under The 
Business Corporations Act (Ontario) constituting it as an Ontario corporation so that the amalgamation 
can be effected under the law of Ontario. Second, to meet certain technical requirements of the Income 
Tax Act (Canada) it is proposed that the presently outstanding shares without nominal or par value of BPOG 
should be consolidated on the basis of one new common share without par value for each 2/4 presently 
outstanding shares. The proposed Amalgamation Agreement (which appears as Appendix A to this circular) 
then provides for the conversion of the presently outstanding common shares without par value of BP 
Canada into common shares without par value of the Amalgamated Corporation on a one-for-one basis and 
for the conversion of the new (consolidated) common shares of BPOG (except those held by BP Canada) 
into common shares without par value of the Amalgamated Corporation on a one-for-one basis. The shares 
of BPOG held by BP Canada will be cancelled on the amalgamation. In the result, the present minority 
shareholders of the two companies will have an aggregate minority interest of approximately 34.4% in the 
Amalgamated Corporation and BP Canadian Holdings Limited will have a controlling interest of approxi- 
mately 65.6%. 

It is also proposed that the presently outstanding 5% Cumulative Redeemable Sinking Fund Prefer- 
ence Shares of BP Canada would be converted on a one-for-one basis into identical preference shares of the 
Amalgamated Corporation. 

Since BP Canada controls BPOG, all the directors of BPOG may be said to be nominees of BP Canada. 


In these circumstances, BPOG retained Greenshields Incorporated (‘‘Greenshields’’) to advise it with respect 
to the basis of amalgamation and BP Canada retained Wood Gundy Limited (“Wood Gundy”’) to advise 


it in the same connection. 

The directors of both companies are unanimous in believing that it is in the best interests of the share- 
holders of both companies that the companies should be amalgamated and they also believe that the pro- 
posed basis of amalgamation fairly reflects the respective interests of the shareholders of each company in 
the combined enterprise. Among the facts considered in this connection were the existing assets, operations 


3 


and earnings of each company and the market values of their respective common shares. Greenshields and 
Wood Gundy have given opinions to the directors of both companies that they consider the proposed 
basis of amalgamation to be fair and reasonable to the shareholders of each company. 


In the past, Greenshields has acted as a joint underwriter for BPOG, and Greenshields and Wood 
Gundy have acted as underwriters for and advisers to other Canadian companies in the BP Group. For 
these services, and for their advice in connection with the proposed amalgamation, Greenshields and Wood 
Gundy have received customary compensation. Mr. Peter Kilburn, who is a director of BPOG, is also a 
director and senior officer of Greenshields. 

All petroleum and natural gas properties and interests of BPOG are held through wholly-owned sub- 
sidiaries, so that BPOG is itself a holding company. The petroleum and natural gas properties and interests 
of BP Canada are for the most part also held through wholly-owned subsidiaries, as are also its refinery 
properties. Prior to the amalgamation, BP Canada proposes to transfer all of its marketing assets and 
business to its wholly-owned marketing subsidiary, BP Oil Limited, in order to consolidate all marketing 
activities in one company. In the result, the Amalgamated Corporation will be primarily a holding company 
engaged through wholly-owned subsidiaries in all phases of the petroleum industry in Canada. It will have 
substantial producing reserves of oil and natural gas, extensive exploration interests in Western Canada, the 
Canadian Arctic and offshore areas adjacent to Newfoundland, an important share of the refined petroleum 
products markets in Ontario and Quebec and substantial refinery capacity. Descriptions of the businesses 
and properties of the amalgamating companies are set out on pages 15 to 26. 


SHAREHOLDERS’ MEETINGS 


The amalgamation proposal is to be submitted to separate meetings of the shareholders of BPOG and 
BP Canada as follows: 


A general meeting of the shareholders of BPOG to be held on Tuesday, October 17, 1972 at 9:30 o'clock 
in the forenoon (Eastern Daylight Saving Time) at the Cavalier Room, The Westbury Hotel, 475 Yonge 
Street, Toronto, Ontario; 


A general meeting of the shareholders of BP Canada to be held on Tuesday, October 17, 1972 at 2:30 
o'clock in the afternoon (Eastern Daylight Saving Time) at the Cavalier Room, The Westbury Hotel, 
475 Yonge Street, Toronto, Ontario. 


The BPOG Meeting 


As indicated in the formal notice thereof, the general meeting of the shareholders of BPOG will deal with 
the following business: 


1. The passing of a special resolution authorizing BPOG to apply to the Minister of Consumer and Com- 
mercial Relations of Ontario for a certificate continuing BPOG as if it had been incorporated under The 
Business Corporations Act (Ontario); 


(If the foregoing resolution is passed by three-quarters of the votes cast at the meeting, the meeting will 
be adjourned for a short interval to permit the application for a certificate of continuation to be filed. 
Immediately upon the issue of the certificate of continuation, the directors of BPOG will meet and pass 
the resolution referred to in item 2 below. The shareholders’ meeting will then be reconvened. ) 


2. Confirming, with or without variation, a resolution of the directors of BPOG in the form set out in 
Appendix B to this circular, amending the articles of BPOG under The Business Corporations Act (Ontario) 
by, inter alia, consolidating the 27,328,927 issued and outstanding shares without nominal or par value into 
10,931,570.8 issued and outstanding common shares without par value on the basis of one such new common 
share for each 214 present shares; 


(If such resolution of the directors is confirmed, with or without variation, by two-thirds of the votes 
cast at the adjourned meeting of shareholders, the meeting will be further adjourned for a short interval 
to permit the application for the amendment of the articles of BPOG to be filed. Immediately upon the 
issue of the articles of amendment, the directors of BPOG will again meet and pass a resolution ap- 
proving the Amalgamation Agreement and the Amalgamation Agreement will then be executed by 
BP Canada and BPOG. The general meeting of the shareholders of BPOG will then be reconvened.) 


3. Confirming, with or without variation, the resolution of the directors of BPOG approving the Amal- 
gamation Agreement. 


To confirm the foregoing resolution of the directors, the affirmative vote of at least two-thirds of the 
votes cast thereon at the meeting is required. 


The BP Canada Meeting 


As indicated in the formal notice thereof, the general meeting of the shareholders of BP Canada will 
deal with the following business: 


1. Confirming, with or without variation, the resolution passed by the directors of BP Canada on September 
14, 1972 authorizing the transfer of all the marketing business and assets of BP Canada to its wholly-owned 
subsidiary, BP Oil Limited, pursuant to an agreement dated the 14th day of September, 1972 between the 
said two companies; and 


2. Confirming, with or without variation, the resolution passed by the directors of BP Canada on September 
14, 1972 approving the Amalgamation Agreement. 

To confirm each of the said resolutions of the directors, the affirmative vote of at least two-thirds of the 
votes cast thereon at the meeting is required. 


If the Amalgamation Agreement is approved at each of the shareholders’ meetings (either in the form 
of Appendix A to this circular or with such amendments, if any, as may be approved at each of the share- 
holders’ meetings and by the respective boards of directors of BP Canada and BPOG) the companies will 
file with the Minister of Consumer and Commercial Relations of Ontario the material necessary to obtain 
a certificate of amalgamation making the amalgamation effective. 


THE AMALGAMATED CORPORATION 
Management 


The Amalgamation Agreement provides for a board of fourteen directors for the Amalgamated Corpo- 
ration —being the twelve present directors of BP Canada, five of whom are also directors of BPOG, together 
with two of the other present directors of BPOG. These directors will serve the Amalgamated Corporation 
until the annual meeting of its shareholders in 1973. Their names, present positions with BP Canada and/or 
BPOG, the periods during which they have served as directors of BP Canada and/or BPOG, their principal 
occupations for the past five years and the approximate number of common shares of BP Canada and/or 
BPOG beneficially owned by them, directly or indirectly, are as follows: 


Common shares Present shares 
Director of of BP Canada of BPOG 
BP Canada beneficially beneficially 

Name and principal occupations or BPOG owned as of owned as of 

during the past five years Position since September 14, 1972 September 14, 1972 
Fo Wie DAM ta actin te. sik Bune Director of BP Canada— 1971 nil nil 

President, BP North America Inc. 

(petroleum company), prior to 

June 1969, General Manager, 

Finance and Planning, 

BP Chemicals Limited, 

(chemical company). 
ee WOO Wit Oho NC nner ye Director of BP Canada— _ 1971 nil nil 

a Deputy Chairman and a Director of BPOG— 1953 

Managing Director, The British 

Petroleum Company Limited, 

(integrated oil company), prior 

to January 1969, a Managing 

Director thereof. 
R. M. Fowter, LL.D., O.C.......Chairman of the Board and 

Chairman of the Board, director of BP Canada— _ 1971 nil nil 


BP Canada Limited, prior to 
February 1972, President, Canadian 
Pulp and Paper Association. 


Name and principal occupations 
during the past five years 


RAW? DSHANBINGRS. {eae ae, tee 
Executive Vice-President, 
BP Canada Limited, prior to 
December 1971, Executive Vice- 
President, BP Oil Limited 
(petroleum marketing). 


I. N. McKinnon, M.B.E., LL.D.... Director of BPOG— 


Chairman of the Board and 
President, Consolidated Pipe 
Lines Company. 


F. A. McKinnon, D.U.C.......... President and 
director of BPOG— 
Director of BP Canada— 


President, BP Oil and Gas Ltd., 
prior to August 1970, Vice- 
President and General Manager 
thereof. 


DP SVITGHhE Lies aoe ae ee 


prior to December 1971, 
President, BP Canadian 
Holdings Limited (holding 
company) and BP Oil Limited, 
(petroleum marketing). 


JT HeMOGRES. eae we os Aisne ce 
Chairman of the Board, John 
Labatt Limited (brewers), 
prior to September 1969, 
Chairman and President thereof. 
President, Brascan Limited 
(investment and management 
company) since September 1969. 


M. My PEnneLL, ©.B.E......3... /Director of BPOG=. 


a Managing Director, The British 
Petroleum Company Limited 
(integrated oil company). 


THE Hox. M.> SAUVE EC. ee. 
Vice-President, Administration, 
Consolidated Bathurst Limited 
(pulp and paper manufacturers), 
prior to July 1968, Minister of 
Forestry and Rural Development, 
Government of Canada. 


DH AGyS BET Sire lVit Gira 
a Managing Director, The 
British Petroleum Company 
Limited (integrated oil 
company). 


President and 
President, BP Canada Limited, director of BP Canada— 
Chairman of the Board 
and director of BPOG— 


Director of BP Canada— 


Director of BP Canada— 


Director of BP Canada— 
Director of BPOG— 


Common shares Present shares 


Director of of BP Canada of BPOG 
BP Canada beneficially beneficially 
or BPOG owned as of owned as of 


since September 14, 1972 September 14, 1972 


Executive Vice-President and 
director of BP Canada— 
Director of BPOG— 


1971 100 235 

1971 

1970 nil 280 

1961 2,000 4,000 

1971 

1971 200 700 

1966 

1971 500 200 
1967 nil nil 
1971 50 nil 
1971 nil nil 
1969 


Common shares Present shares 


Director of of BP Canada of BPOG 
BP Canada beneficially beneficially 
Name and principal occupations or BPOG owned as of owned as of 
during the past five years Position since September 14, 1972 September 14, 1972 
Jo LLY Na ASOLO Rea eran srs ieee, ns Director of BP Canada 1967 500 nil 


Chairman and President, 
Canada Trust, prior to 
February 1968, President and 
General Manager thereof. 


James G. THOMPSON..............Director of BP Canada 1955 7,900 nil 
President, Corlon Investments 
Limited (investment company), 
prior to December 1971, 
President, Supertest Petroleum 
Corporation, Limited 
(now BP Canada). 


Pi es WIAD R Seton Patera ei Director of BP Canada 1972 nil nil 
Director, BP Trading Limited 
(petroleum company), prior to 
December 1970, a Senior Executive, 
The British Petroleum Company 
Limited (integrated oil company). 


Officers 
The Amalgamation Agreement provides that the officers of the Amalgamated Corporation, until changed 
by the board of directors thereof, will be: 


Chaitmanvon the Beard. arson och fee 6 ony Onn Scares ¢ ReMi, Bowler: LL.D O:C. 
Pipesiglenii cerita weer ieee css as col Nota oat dh dik ake eR eS D. F. Mitchell 
EP eCubiyenvice- Presic eniker pn mia yaa yaks e aeueon he anes oes R. W. D. Hanbidge 
Vice-President, Exploration and troduction. 0... \...-.c. sees Bean Mekinnon, DW:C, 
Viee-President, Finance, and lréasurers. .. 22... .% oe ose e cus oe Da Geomith 
Wice-bircsidents oupplyaand Relining soot /. ce noe. eae. keh J; ASBarclay 
Vice-President, ioegal,-andsechetary... 45) «02 chacae-den dan. ee je cangeler, @.C: 
NiCe= Re resicler tar ee eper iter aA etter ae enn Ag eee he eons R. W. Mitchell, M.B.E., Q.C. 
ASsiSt ant Secretanicsnneam aa ennrels s PU. kate is sn eee abe cree K. Healy (Montreal) 

J. I. Rawlinson (Calgary) 
ASSistantelPeAasurers: seers MaMese uence + ces mar ornaes eo K. T. Allison (Calgary) 


F. D. Pynn (Montreal) 
C. C. Smith (London, Ontario) 


Each of the foregoing is presently an officer of BP Canada or BPOG. 


Executive Offices 
The Executive Office of the Amalgamated Corporation will be at the City of Montreal, Quebec. The 
direction and management of exploration and production activities will continue to be based in Calgary. 


Remuneration of Directors and Senior Officers 
BP Canada in 1971 

During the fiscal year ended December 31, 1971, the aggregate direct remuneration paid or payable by 
BP Canada and its subsidiaries to directors and senior officers of BP Canada was $633,000 which includes 
$160,000 paid to directors and senior officers who did not continue in office after December 23, 1971. 

The estimated aggregate cost to BP Canada and its subsidiaries in the year ended December 31, 1971 
of all pension benefits proposed to be paid under the pension plans of BP Canada and its subsidiaries in the 
event of retirement at normal retirement age, directly or indirectly, by BP Canada or any of its subsidiaries 
to the directors and senior officers of BP Canada was $39,749 which includes $12,059 in respect of directors 
and senior officers who did not continue in office after December 23, 1971. 


a 


BPOG in 1971 

The aggregate direct remuneration paid or payable by BPOG and its subsidiaries in the fiscal year 
ended December 31, 1971 to the directors and senior officers of BPOG was $219,000. 

The estimated aggregate cost to BPOG and its subsidiaries in the 1971 fiscal year of all pension or 
retirement benefits proposed to be paid to the directors and senior officers of BPOG under existing plans in 
the event of retirement at normal retirement age was $17,000. 


The maximum annual aggregate of all retirement allowances proposed to be paid in the future by BPOG 
or any of its subsidiaries, pursuant to existing arrangements, to directors or senior officers of BPOG (ex- 
cluding payments under existing plans and payments to be made for or benefits to be received from group 
life or accident insurance, group hospitalization or similar group benefits or payments) is $27,000. 

During the fiscal year ended December 31, 1971 options for the purchase of shares of BPOG were granted 
to and exercised by directors and senior officers of BPOG as shown under the heading ‘‘BPOG Share Options’”’ 
below. 


It is contemplated that after the amalgamation the directors and senior officers of the Amalgamated 
Corporation will be compensated at rates substantially the same as their present compensation by BP 
Canada or BPOG. 

BPOG Share Options 


The following are the particulars of share options granted to and exercised by directors and senior 
officers of BPOG during the fiscal year ended December 31, 1971 and in 1972 to the date of this circular. 


Price per Expiration Price Range for 
Shares Date share Date 30 days preceding 
Options granted........ 5,000 January 4, 1971 $5.27 January 4, 1976 $5.40 to $5.95 
5,000 January” 251971 $5.31 January 25, 1976 $5.70 to $5.95 
10,000 
Options exercised....... 3,000 January 13, 1971 $3.33 $5.55 to $5.95 
3,000 July 22, 1971 $3.33 $6.60 to $7.45 
5,000 September 7, 1971 $3.33 $6.75 to $7.20 
11,000 


All of the above options were granted pursuant to BPOG’s Incentive Share Option Plan which was 
adopted by the board of directors on May 7, 1970. The Plan provides for the granting by the board of 
directors, or a committee appointed by the board, of options covering an aggregate of 200,000 shares of 
BPOG as an employment incentive to key employees of BPOG. The option price under the Plan is not less 
than 90% of the market price of the shares of BPOG on the date of grant and the term of options granted 
under the Plan is limited to a maximum of 5 years, the exercise thereof being conditional upon employment 
with BPOG on stated dates or for stated periods as specified by the directors at the time of grant. At the date 
of this circular options granted under the Plan were outstanding as follows: 


Number of Shares Option Price 
of BPOG per share Expiration Date 
10,000 $3.33 July 21, 1974 
17,000 3.30 July 21, 1975 
5,000 oe January 4, 1976 
5,000 Oral January 25, 1976 
37,000 


Pursuant to the Amalgamation Agreement (and the consolidation of the present shares of BPOG as 
above described), the foregoing options will entitle the holders thereof to purchase common shares of the 
Amalgamated Corporation as follows: 


Option Price 
Number of Shares per share Expiration Date 
4,000 $ 8.3214 July 21, 1974 
6,800 8.3214 July 21, 1975 
2,000 13.1714 January 4, 1976 
2,000 13.27% January 25, 1976 
14,800 


Authorized Capital 


The authorized capital of the Amalgamated Corporation will consist of 30,000,000 common shares 
without par value which may be issued for a maximum aggregate consideration of $200,000,000 (subject to 
increase from time to time by resolution of the board of directors of the Amalgamated Corporation). The 
unissued shares (except for those subject to options granted under the Incentive Share Option Plan de- 
scribed on page 8 hereof) may be issued from time to time by the board of directors of the Amalgamated 
Corporation. While there are no present arrangements or agreements for the issue of the unissued shares, the 
managements of BP Canada and BPOG consider it desirable that the Amalgamated Corporation should 
have unissued shares available to provide for future acquisitions of properties or securities of other com- 
panies and for other corporate purposes. 


Dividend Policy 


In the current year, BP Canada has declared and paid a half-yearly dividend of 714 cents per common 
share and has declared a quarterly dividend of 334 cents per common share to shareholders of record on 
September 29, 1972. BPOG has never paid any dividends. While the dividend policy of the Amalgamated 
Corporation is a matter for determination by its board of directors, it is anticipated that dividends will 
be paid quarterly on the outstanding common shares of the Amalgamated Corporation at not less than an 
annual rate of 15 cents per share. 


Listing of Shares 
Applications are being made to list the common shares of the Amalgamated Corporation, including 
those subject to options, upon the Toronto, Montreal and Vancouver stock exchanges. 


CONVERSION AND EXCHANGE OF SHARES 


As mentioned above, it is proposed that immediately prior to the amalgamation, the outstanding shares 
of BPOG will be consolidated on the basis of one new common share without par value for each 2/4 present 
shares. Accordingly, upon the amalgamation becoming effective: 


(a) each outstanding new common share without par value of BPOG, other than those held by BP 
Canada, will, without any further action on the part of the holder thereof, be converted into one 
fully paid and non-assessable common share without par value of the Amalgamated Corporation; 


(b) each outstanding common share without par value of BP Canada will, without any further action 
on the part of the holder thereof, be converted into one fully paid and non-assessable common 
share without par value of the Amalgamated Corporation; 


(c) each outstanding 5% Cumulative Redeemable Sinking Fund Preference Share with a par value of 
$100 each of BP Canada will, without any further action on the part of the holder thereof, be 
converted into one 5% cumulative redeemable sinking fund preference share with a par value of 
$100 each of the Amalgamated Corporation having the same provisions attached thereto as are now 
attached to the said Preference Shares of BP Canada; and 


(d) the then outstanding options to purchase new common shares of BPOG under the Incentive Share 
Option Plan of BPOG will continue and will entitle the holders of such options to purchase one 
common share of the Amalgamated Corporation for each new common share of BPOG that the 
holders of such options had the right to purchase immediately prior to the amalgamation becoming 
effective at prices per share increased in the same ratio as that in which the shares of BPOG were 
consolidated. (See table on page 8.) 


If, as expected, the name of the Amalgamated Corporation is ‘‘BP Canada Limited” it will not be neces- 
sary to issue new certificates for the preference shares and the common shares of the Amalgamated Cor- 
poration into which the preference shares and common shares of BP Canada will have been respectively 
converted since the presently outstanding certificates will correctly reflect both the name of the corporation 
and the number of preference shares or common shares represented thereby. Certificates for common shares 
of the Amalgamated Corporation will be issued to the shareholders of BPOG, on the basis above set out, 
against deposit of their share certificates for presently outstanding shares of BPOG with an exchange agent 
or agents designated by the Amalgamated Corporation. All shareholders of BPOG will be notified as 
soon as practicable after the amalgamation becomes effective of the procedure for the deposit 


and exchange of share certificates. 


FRACTIONAL SHARES 

No fractions of common shares of the Amalgamated Corporation will be issued but a person entitled 
to a fraction of a common share will be entitled to receive a bearer fractional certificate in respect of such 
fraction. A shareholder of BPOG who becomes entitled to a fraction of a new common share of BPOG as a 
result of the consolidation of its shares as above described will be entitled to the same fraction of a common 
share of the Amalgamated Corporation. Similarly, any person who is entitled, immediately prior to the 
amalgamation, to a fraction of a common share of BP Canada will be entitled to the same fraction of a 
common share of the Amalgamated Corporation. 

For the convenience of shareholders, The Canada Trust Company, Toronto, Ontario, will act as their 
agent, during the period of 90 days following the date upon which the amalgamation becomes effective, for 
the sale of fractions of common shares of the Amalgamated Corporation. On each business day during 
such period common shares of the Amalgamated Corporation aggregating, as nearly as may be, all fractions 
of shares represented by certificates for present shares of BPOG which are surrendered to the agent prior 
to 2:00 o’clock in the afternoon on that day with instructions to sell such fractions, will be sold by the agent 
on The Toronto Stock Exchange and the proceeds derived from such sale will be allocated pro rata among 
all shareholders entitled to the fractional interests so sold. A cheque for the amount of each shareholder’s 
entitlement will be forwarded to him concurrently with the certificate or certificates for common shares 
of the Amalgamated Corporation to which he is entitled. 


The charges of the agent, all applicable transfer taxes, brokerage charges and other expenses relating to 
such sales will be borne by the Amalgamated Corporation. 


CONSOLIDATION OF THE MARKETING BUSINESS OF BP CANADA 

At the present time BP Canada is engaged directly in the marketing of petroleum products in Ontario 
and Quebec under the ‘‘Supertest’’ brand name and its wholly-owned subsidiary, BP Oil Limited, is carrying 
on a similar business in the same provinces under the ‘‘BP”’ brand name. The management of BP Canada is 
convinced that greater operating flexibility and economies in administration and accounting can be obtained 
if all the marketing assets are owned and all the business is carried on directly by one company. For this 
reason it is proposed that all of the marketing assets and business of BP Canada should be transferred to 
BP Oil Limited with effect from the commencement of business on October 1, 1972 pursuant to an agree- 
ment dated September 14, 1972 between the two companies. In consideration for such assets, BP Oil 
Limited will assume all the liabilities of BP Canada relating to the marketing business and will issue to BP 
Canada additional common shares without nominal or par value as fully paid and non-assessable shares. 


APPRAISAL RIGHTS 
There are no appraisal rights for shareholders of BP Canada or BPOG under The Business Corporations 
Act (Ontario) in respect of the proposed amalgamation. 
C : TAX INFORMATION 
anadian Tax Consequences 
BP Canada and BPOG have received an opinion of Messrs. Fraser & Beatty of Toronto that: 
1. No tax will be payable under the Income Tax Act (Canada) on income or capital gains by share- 
holders of BPOG as a result of the consolidation of the shares of that company or by shareholders 
of BP Canada or BPOG as a result of the amalgamation. 


~ 


2. Where a shareholder has acquired his shares of either company after December 31, 1971 (otherwise 
than in a non-arms’ length transaction), his adjusted cost base of the shares of the Amalgamated 
Corporation will continue to be his cost of the original shares. 


3. Where a shareholder owned his present shares of either company on December 31, 1971, the so- 
called ‘tax-free zone’’ rules will ordinarily be applicable (in the absence of an election by him to 
the contrary) in determining the adjusted cost base of such shares. Such adjusted cost base, as 
determined under those rules at the time of the amalgamation, will be deemed to be his adjusted 
cost base of the shares of the Amalgamated Corporation into which his present shares are converted. 
Following the amalgamation the ‘tax-free zone’’ rules will no longer apply in determining the 
adjusted cost base of shares of the Amalgamated Corporation. 

4. The effect of the ‘‘tax-free zone’ rules for a shareholder of BPOG who owned such shares on 
December 31, 1971 is that his adjusted cost base of his shares of the Amalgamated Corporation 
will be fixed at the figure which is neither the greatest nor the least of (a) his original cost of his 
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BPOG shares, (b) the value of such shares on December 22, 1971 (the ‘Valuation Day value’), 
and (c) the value of such shares immediately prior to the amalgamation (the ‘Amalgamation Day 
value’). Such shareholder will be adversely affected only if the Amalgamation Day value is less 
than his original cost or is less than the Valuation Day value because in either such event the 
benefit of his higher original cost or of the higher Valuation Day value will no longer be available 
to him in computing capital gains on the subsequent disposition of his common shares of the 
Amalgamated Corporation. 

5). The effect of the ‘tax-free zone’’ rules for a holder of Preference Shares of BP Canada who owned 
such shares on December 31, 1971 will be the same as is outlined in paragraph 4 in respect of a 
shareholder of BPOG. 

6. The effect of the ‘‘tax-free zone’’ rules for a holder of common shares of BP Canada who acquired 
such shares on the conversion on December 23, 1971 of the former (Supertest) common shares will 
be the same as is outlined in paragraph 4 in respect of a shareholder of BPOG. 


a 


In the case of a holder of common shares of BP Canada who acquired such shares on December 23, 
1971 on the conversion of former (Supertest) ordinary shares, the effect of the ‘‘tax-free zone”’ 
rules will be that the adjusted cost base of his common shares of the Amalgamated Corporation 
will be fixed at the value of his common shares of BP Canada at the end of 1971. This is based on 
the assumption (which appears likely) that the Amalgamation Day value of the common shares 
of BP Canada will not be less than the value of such shares at the end of 1971 and on the fact that 
the market value of the former (Supertest) ordinary shares was at its all-time high on December 22, 
1971 so that no shareholder’s original cost of such shares is likely to exceed that value. On this 
basis, the amalgamation will not adversely affect such shareholder in the computation of capital 
gains realized on the subsequent disposition of his common shares of the Amalgamated Corporation. 
8. The ‘‘tax-free zone’’ rules do not apply to shares which are not capital assets in the hands of a 
shareholder—e.g. where the shareholder is a trader or dealer in securities. Thus, paragraphs 3 to 
7 above would not apply to such a shareholder. 


United States Tax Consequences 

BP Canada and BPOG have applied for rulings from the United States Internal Revenue Service that 
the United States federal income tax consequences of the amalgamation to United States shareholders 
will be as follows: 


(1) No gain or loss will be recognized to the shareholders of BPOG upon the receipt of the new (con- 
solidated) common shares of BPOG prior to the amalgamation. 

(2) No gain or loss will be recognized to shareholders of BP Canada or BPOG upon the conversion of 
their present shares into shares of the Amalgamated Corporation (except for gain or loss on the sale 
of fractional share interests to which shareholders of BP Canada or BPOG will be entitled). 

(3) The basis of the shares of the Amalgamated Corporation (including any fractional share interests) 
received by a shareholder of BP Canada or BPOG on the conversion of shares described in para- 
graph (2) above will be the same as his basis in the shares of BP Canada or BPOG surrendered 
therefor. 

(4) The holding period of the shares of the Amalgamated Corporation received by a shareholder of 
BP Canada or BPOG on the conversion described in paragraph (2) above will include the holding 
period during which such shareholder held the shares of BP Canada or BPOG so converted, pro- 
vided that such shares of BP Canada or BPOG constituted capital assets in the hands of such 
shareholder on the date of the conversion. 

(5) The amalgamation will not cause the 5% cumulative redeemable sinking fund preference shares 
of the Amalgamated Corporation received by a holder of 5% Cumulative Redeemable Sinking Fund 
Preference Shares of BP Canada on the conversion described in paragraph (2) above to become 
“Section 306 stock’? within the meaning of section 306 (c) of the United States Internal Revenue 
Code of 1954. 


In addition, BP Canada and BPOG have been advised by Messrs. Sullivan & Cromwell of New York, 
based in part on the assumption that the rulings applied for, as above described, are issued by the Internal 
Revenue Service, that no United States Interest Equalization Tax will be payable by any shareholder of 
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BPOG upon the consolidation of his present shares into new common shares of BPOG nor by any shareholder 
of BP Canada or of BPOG, respectively, upon the conversion of his shares into corresponding shares of the 
Amalgamated Corporation. 

In the event that the rulings applied for, as above described, are not issued by the Internal Revenue 
Service prior to the amalgamation becoming effective, the United States federal income tax consequences 
will be that United States shareholders of BP Canada and BPOG must recognize their gain but not loss upon 
the receipt of shares of the Amalgamated Corporation. 


THE MINERAL TAXATION ACT (ALBERTA) 


The Province of Alberta has recently amended The Mineral Taxation Act to impose a substantial new 
tax on crude oil reserves located in that Province. At the same time, the Government of Alberta has an- 
nounced its intention to introduce a system of Exploratory Drilling Incentives. Whilst all the details have 
not yet been promulgated, it is estimated that the aggregate net cost of these measures to BPOG in 1973 
may be in the order of $500,000 and to BP Canada (apart from BPOG) in the order of $100,000. 


VOTING RIGHTS OF PREFERENCE SHAREHOLDERS OF BP CANADA 


Under the provisions attaching to the outstanding 5% Cumulative Redeemable Sinking Fund Prefer- 
ence Shares with a par value of $100 each (the ‘‘Preference Shares’’) of BP Canada, the holders of Preference 
Shares are not entitled to vote at any annual or general meeting of BP Canada (unless default shall have been 
made in the payment of dividends for an aggregate of six quarterly periods) except where such meeting is 
called for the purpose of considering the winding up of BP Canada, the amalgamation of BP Canada with any 
other corporation or for the purpose of sanctioning the sale of all or substantially all of the assets or under- 
taking of BP Canada. In any of such events, the holders of the Preference Shares shall have the right at 
such annual or general meeting to one vote for each Preference Share held. Accordingly, the holders of the 
Preference Shares are entitled to notice of the general meeting of the shareholders of BP Canada to be held 
on October 17, 1972 and are entitled at such meeting to one vote for each Preference Share held on the 
resolution to confirm the resolution of the directors of BP Canada authorizing the transfer of its marketing 
business and assets to BP Oil Limited and on the resolution to confirm the resolution of the directors of BP 
Canada approving the Amalgamation Agreement. Under the Amalgamation Agreement, the provisions 
to be attached to the preference shares of the Amalgamated Corporation will be identical with the provisions 
attaching to the Preference Shares of BP Canada. 


SOLICITATION OF PROXIES 

The proxy accompanying the notice of the general meeting of shareholders of BP Canada is solicited 
by and on behalf of the management of BP Canada (a ‘‘soliciting company’). The proxy accompanying the 
notice of the general meeting of shareholders of BPOG is solicited by and on behalf of the management of 
BPOG (a “soliciting company’’). The entire cost of each solicitation will be borne by the soliciting company. 
In addition to the use of the mails, proxies may be solicited in person by directors, officers and employees of 
the soliciting company. Arrangements may also be made with brokerage firms and other custodians, 
nominees and fiduciaries for the forwarding of solicitation material to the beneficial owners of shares held of 
record by such persons, and the soliciting company may reimburse them for reasonable out-of-pocket 
expenses incurred in connection therewith. 

In addition to their role as advisers, as mentioned on pages 3 and 4, Greenshields and Wood Gundy 
have agreed to solicit proxies on behalf of the managements of both companies. For these services they will 
receive an aggregate maximum fee of $20,000 which will be paid by the Amalgamated Corporation. This 
fee is for the work and expenses involved in soliciting proxies and is not related to the number of proxies 
solicited or the number of shares represented by proxies tendered as a result of such solicitation. Solicitation 
fees will not be paid to any other brokerage firms or to custodians, nominees or fiduciaries. 


Appointment and Revocation of Proxies 


A shareholder has the right to appoint a person other than the persons designated in the 
enclosed form of proxy to attend and act for him and on his behalf at the meeting referred to 
therein. To exercise this right the shareholder should either (i) insert the name of the desired person in 
the blank space provided in the enclosed form of proxy and strike out the other names, or (ii) submit 
another appropriate proxy and, in either case, send the proxy prior to the meeting at which it is to be used, 
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in the case of the BP Canada meeting, to The Canada Trust Company, 110 Yonge Street, Toronto, Ontario, 
and in the case of the BPOG meeting, to Canada Permanent Trust Company, 1901 Yonge Street, Toronto, 
Ontario, or deliver it to the Chairman of the meeting at the meeting. A person so appointed need not be a 
shareholder of the soliciting company. To be valid, a proxy should be executed by the shareholder or his 
attorney duly authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an 
officer or attorney thereof duly authorized. 


A proxy may be revoked before it is exercised by instrument in writing executed in the same manner 
as a proxy and deposited either at the head office of the soliciting company at any time up to and including 
the last business day preceding the day of the meeting or any adjournment thereof at which the proxy is 
to be used or with the Chairman of the meeting on the day of the meeting or any adjournment thereof and 
upon either of such deposits the proxy is revoked. The head office of BP Canada is at 245 Pall Mall Street, 
London, Ontario and the head office of BPOG is at 335 8th Avenue S.W., Calgary, Alberta. 


Voting of Proxies 

The shares represented by the proxies hereby solicited will be voted and, where a choice with respect 
to any matter to be acted upon has been specified in the proxy, the shares will be voted in accordance with 
the specifications so made. Where no choice is so specified, the shares represented by the proxies 
hereby solicited will be voted in favour of such matter. 


The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to matters identified in the accompanying notice of meeting and with 
respect to other matters which may properly come before the meeting. As of the date of this information 
circular the management of the soliciting company knows of no such amendments, variations or other 
matters to come before the meeting. However, if any such amendments, variations or other matters 
which are not now known to the management should properly come before the meeting, the 
shares represented by the proxies hereby solicited will be voted thereon in accordance with the 
best judgment of the person voting such proxies. 


Voting Shares and Principal Holders Thereof 
BP Canada 

Only holders of 5% Cumulative Redeemable Sinking Fund Preference Shares with a par value of $100 
each (‘‘Preference Shares’’) and of common shares without par value (‘‘common shares’’) of BP Canada of 
record forty-eight hours, excluding Saturdays and holidays, before the date of the BP Canada meeting (that 
is, at the close of the registers of transfers for shares of BP Canada on Thursday, October 12, 1972) will be 
entitled to vote at such meeting or at any adjournment thereof. Holders of Preference Shares and holders of 
common shares are entitled to one vote in respect of each Preference Share and of each common share held at 
such time. At the date of this information circular 15,219 Preference Shares and 17,268,889 common shares 
of BP Canada were outstanding. 


BP Canadian Holdings Limited beneficially owns 13,772,722 common shares of BP Canada which 
represent approximately 79.8% of the outstanding equity shares of BP Canada. The British Petroleum 
Company Limited of London, England, owns beneficially all the outstanding shares of BP Canadian Holdings 
Limited and under the provisions of The Business Corporations Act (Ontario) is deemed to own beneficially 
the common shares of BP Canada owned by BP Canadian Holdings Limited. 


BPOG 

Only holders of shares without nominal or par value of BPOG of record forty-eight hours, excluding 
Saturdays and holidays, before the date of the BPOG meeting (that is, at the close of the register of transfers 
for shares of BPOG on Thursday, October 12, 1972) will be entitled to vote at such meeting or at any 
adjournment thereof. Each shareholder is entitled to one vote for each share held at such time. At the date 
of this information circular 27,328,927 shares without nominal or par value of BPOG were outstanding. 


BP Canada beneficially owns 18,001,590 shares of BPOG which represent approximately 65.9% of the 
outstanding equity shares of BPOG. BP Canadian Holdings Limited controls BP Canada and, under the 
provisions of securities legislation of the Provinces of Alberta and Ontario, is deemed to own beneficially the 


shares of BPOG owned by BP Canada. 
iS 


Interest of Management and Others in Matters to be Acted Upon and Material Transactions 


The Proposed Amalgamation 


Messrs. A. F. Down, R. W. D. Hanbidge, F. A. McKinnon, D. F. Mitchell and D. E. C. Steel are 
directors of both BP Canada and BPOG and Mr. Mitchell is also an officer of both companies. Accordingly, 
they may each be regarded as being interested in the Amalgamation Agreement. Their respective bene- 
ficial shareholdings in each company are shown on pages 5 and 6. Mr. Peter Kilburn, 1321 Sherbrooke 
Street West, Montreal, Quebec, and Mr. C. R. Tanner, 1850 S.W. Marine Drive, Vancouver, B.C., who 
are directors of BPOG, also own beneficially 1,000 and 7,000 common shares of BP Canada, respectively, 
and accordingly may be regarded as being interested in the Amalgamation Agreement. 


The Consolidation of the Marketing Business of BP Canada 


Messrs. D. F. Mitchell and R. W. D. Hanbidge, directors of BP Canada, are also directors and officers 
of BP Oil Limited and accordingly may be regarded as being interested in the agreement providing for 
the transfer of the marketing assets of BP Canada to BP Oil Limited. 


The Supertest Transaction, 1971 


Pursuant to an agreement dated September 30, 1971 as amended by supplemental agreement dated 
November 23, 1971 between BP Canadian Holdings Limited (under its then name BP Canada Limited) 
and BP Canada (under its then name Supertest Petroleum Corporation, Limited), BP Canadian Holdings 
Limited transferred on December 23, 1971 to BP Canada all the outstanding shares of BP Oil Limited and 
18,001,590 outstanding shares of BPOG, being approximately 65.9% of the outstanding shares of BPOG. 
As consideration for these shares of BP Oil Limited and BPOG, 13,150,600 common shares of BP Canada 
(as now constituted) were issued to BP Canadian Holdings Limited as fully paid shares. 6,860,088 of the 
said shares of BPOG were acquired by BP Canadian Holdings Limited within two years prior to December 
23, 1971 at an aggregate cost of $25,728,838. The said agreement of September 30, 1971 as amended by the 
said supplemental agreement of November 23, 1971 was approved and confirmed at an adjourned general 
meeting of the holders of the former common shares of BP Canada held on November 24, 1971. 


Messrs. R. M. Fowler, D. F. Mitchell and R. W. D. Hanbidge, who are now directors of BP Canada, 
may be said to have been interested in the said transaction as directors and officers of BP Canadian Holdings 
Limited. BP Canadian Holdings Limited, which now controls BP Canada, was interested in the said 
transaction as a party thereto. The address of BP Canadian Holdings Limited is 1245 Sherbrooke Street 
West, Montreal, Quebec. The addresses of Messrs. Fowler, Mitchell and Hanbidge appear on page 51. 


Mr. James G. Thompson, 1674 Louise Boulevard, London, Ontario, who is a director of BP Canada, 
was interested in the said transaction because concurrently with the completion of the said transaction and 
conditional upon such completion, Corlon Investments Limited and G. P. Investments Limited, in both of 
which companies Mr. Thompson was interested as a director, officer and shareholder, sold to BP Canadian 
Holdings Limited an aggregate of 1,046,730 former common shares of BP Canada. Alba Holdings Limited, 
660 Richmond Street, London, Ontario, an associate of Mr. James G. Thompson, was also interested in 
the said transaction because it controlled the said Corlon Investments Limited and G. P. Investments 
Limited and, under The Business Corporations Act (Ontario), was deemed to own the said 1,046,730 former 
common shares of BP Canada. 


Management Contract 


The exploration interests of BP Canada and the business of its wholly-owned subsidiary, Supertest 
Investments and Petroleum Limited are managed by BPOG Operations Ltd., a wholly-owned subsidiary of 
BPOG, under an agreement made as of January 1, 1972 and terminable at the end of any calendar year on 
three months’ notice. The said agreement provides for the payment of an aggregate management fee at the 
rate of $20,000 per month plus an amount equal to 214% of all exploration, development and production 
expenditures made by or on behalf of BP Canada and Supertest Investments and Petroleum Limited. 
If the proposed amalgamation becomes effective, the said Management Agreement will cease to have any 
practical effect. 
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BUSINESS AND PROPERTIES OF BP CANADA 
The BP Group 


BP Canada is a 79.8% owned subsidiary of BP Canadian Holdings Limited which in turn is the holding 
company for all of the Canadian interests of The British Petroleum Company Limited (‘‘BP UK”’) of 
London, England. The BP Group, comprising BP UK and its subsidiary and associated companies, is one 
of the largest integrated oil groups in the world and is engaged in all phases of the oil industry including 
the exploration for and production, transportation, refining and marketing of crude oil, petroleum products, 
chemicals and gas. 


The following chart illustrates the present corporate structure as it relates to the major companies in 


BP UK 


100% 


Canada: 


BP Canadian 
Holdings Limited 


34.1% 


BP Canada Limited 
(formerly Supertest 
Petroleum Corporation, 
Limited) 


BP Oil and Gas 
Ltd. 


100% 100% * 100% 


BPOG 
Operations Ltd. 


BP Oil Limited 


BP Refinery Supertest 


Canada Limited 


Investments and 
Petroleum Limited 


* 1% of which is owned directly by BP Canada. 


History 

BP Canada was incorporated under the laws of Ontario with the name Supertest Petroleum Corpora- 
tion, Limited on December 17, 1925. Shortly thereafter it acquired and consolidated the businesses of 
several companies which marketed petroleum products in Ontario under the name “‘Supertest”. In 1926, 
operations were commenced in Quebec. During the following decades these marketing operations were 
expanded steadily. Exploration for and production of petroleum and natural gas in Western Canada were 


commenced in 1955. 
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On December 23, 1971 the company acquired from BP Canadian Holdings Limited, in consideration 
for the issue of 13,150,600 of its present common shares, all the shares of BP Oil Limited and 18,001,590 
shares of BPOG. Simultaneously, the name of the company was changed to BP Canada Limited. As a 
result of this and related transactions, the company became a subsidiary of BP Canadian Holdings Limited. 

BP Oil Limited (‘‘BP Oil’’) was incorporated under the laws of Canada in 1955. Its first petroleum 
marketing outlets were opened in Quebec in 1957 and in Ontario in 1958. Expansion was rapid in the next 
few years and by the end of 1961 over 900 retail outlets were operating in the two provinces. In 1960 the 
Montreal refinery owned by its wholly-owned subsidiary, BP Refinery Canada Limited (‘‘BP Refinery’”’), 
came on stream. BP Oil’s market representation was further increased in 1964 with the acquisition of the 
Canadian marketing and refining interests of Cities Service Company which included about 750 retail outlets, 
mostly in Ontario, and a refinery at Oakville, Ontario. 


Marketing 

Directly and through BP Oil, BP Canada markets a full range of petroleum products and automotive 
accessories under the names ‘‘BP”’ and ‘‘Supertest‘‘. Its marketing network consists of bulk plants, dis- 
tributors and approximately 3,100 retail outlets in Ontario and Quebec. This network distributes products 
to motorists, farmers, homeowners and commercial, industrial and transportation companies. 

The following is a summary of the location, number and type of retail outlets and other marketing 
facilities of BP Canada and BP Oil at June 30, 1972: 


Ontario Quebec Total 
POrMina ls o5. oes crt ten, ae ee ee 4 nS it 
Bulk plants and warehouses......... 150 _ 30 180 
Retail outlets we 
OWMed 2. ek ac eee re ee ae 706 346 1,052 
Other controlled sarees Tesh 69 220 
Dealers. ee 2 Ae Sere 1,262 545 1,807 
‘Total retail outlets, ame: oe 2,119 960 3,079 


The combined sales volume of BP Canada and BP Oil of refined products, classified as to gasoline, 
middle distillates and heavy fuel and other products for the periods shown were as follows: 


Six months 


Year ended December 31 ended June 30 
1967 1968 1969 1970 1971 1971 1972 
(thousands of gallons) 
(Sas litte ge oc. et ee 443,105 464,642 486,488 513,413 539,830 248,428 268,679 
Middle distillates... .. 268,339 280,513 301,223 335,741 338,504 190,860 204,229 


Heavy fuel and other.. 262,661 293,540 375,150 381,769 330,408 165,389 159,581 
974,105 1,038,695 1,162,861 1,230,923 1,204,742 604,677 632,489 


Refining 


BP Refinery owns and operates refineries at Ville d’Anjou, Quebec, (the ‘‘Montreal Refinery’’) and 
at Oakville, Ontario, (the ‘‘Trafalgar Refinery’’). These refineries produce refined products for sale to 
BP Oil and also for sale to others under contract. Refined products for BP Canada’s business are presently 
obtained under a long-term contract with a major refiner, which contract will terminate on December 31, 1974. 


The Montreal Refinery, which cost $47.5 million, came on stream in 1960 with a rated capacity of 
25,000 barrels per day. Since then the refinery has been expanded at a cost of $21.3 million to its present 
capacity of 75,000 barrels per day. On its acquisition in 1964 the Trafalgar Refinery had an appraised 
value of $25 million. Since then its rated capacity has been increased from 23,000 to 38,000 barrels per 
day at a total cost of $8.3 million. 

Plans have been announced to double the capacity of Trafalgar Refinery to approximately 78,000 barrels 
per day at a cost of approximately $55 million. Tenders have been invited from contractors for the major 
portion of the construction. With the commissioning of the new plant towards the end of 1974, BP Refinery 


will be able to manufacture all the major petroleum products marketed under the ‘‘BP”’ and ‘‘Supertest”’ 
brand names. 
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Adjacent to each refinery are major marketing terminals which together cost approximately $3.5 million. 

BP Oil has a 10% interest in Montreal Pipe Line Company Limited which, together with its wholly- 
owned subsidiary, Portland Pipe Line Corporation, owns and operates a crude oil pipeline running from 
Portland, Maine to Montreal, Quebec. 

The refineries manufacture a wide range of high quality products, including gasolines, jet fuels, liquified 
petroleum gas, stove, diesel, furnace and fuel oils and asphalt. The Trafalgar Refinery processes Western 
Canadian crude which is purchased from BPOG and other Canadian producers at market prices. The 
Montreal Refinery processes imported crude purchased under a long-term Supply Agreement with BP 
Trading Limited, a wholly-owned subsidiary of BP UK. Under this Supply Agreement BP Refinery has 
access to a wide variety of crude oils emanating from sources in Latin America, Africa and the Middle East 
at fair commercial prices which are subject to periodic review and adjustment to reflect changes in f.o.b. 
prices and long-term freight levels. 


A portion of the Montreal Refinery’s capacity is sold to another company under a processing contract 
which expires on April 30, 1976. In addition, a minor part of the Trafalgar Refinery’s capacity is used to 
process crude oil for another company under a short term agreement. 

The following table sets forth the average daily volumes of crude oil processed and the processing 
capacity of the Montreal and Trafalgar refineries expressed in thousands of barrels per calendar day: 


Comparative 


capacities 
Average daily volumes of crude oil processed at December 31 
1967 1968 1969 1970 1971 1967 1971 
(thousands of barrels) 
IViomihea| erase Macc, cena 32 50 62 66 63 ot 71 
Agen ee eh ae alae ae eee an ten aeons 29 32 ol 34 36 33 36 
Tone a ee Gl 8 93 100 99 70 


2 93 100 99 70 107 
The average daily volumes of crude oil processed during the six months ended June 30, 1972 at the 
Montreal and Trafalgar refineries was 62,000 and 33,000 barrels, respectively. 


During 1971 and the six months ended June 30, 1972 BP Canada was supplied with approximately 
17,500 barrels daily under the above-mentioned long term supply contract. 


Exploration and Production 
General 

The exploration and production assets of BP Canada (apart from its share interest in BPOG) consist 
mainly of (i) lands acquired and developed by BP Canada under its former name Supertest Petroleum 
Corporation, Limited, prior to its acquisition of the BP petroleum interests in Canada, and (ii) certain 
frontier land holdings in the Arctic Islands and in the offshore areas adjacent to Newfoundland, and rights 
in the Athabasca Tar Sands and in the heavy crude oil area of Cold Lake, Alberta, all held jointly with 
BPOG. Reference is made to the accompanying maps for the location of these holdings. 


A description of the major interests held by BP Canada jointly with BPOG is set out under the heading 
“BP Canada/BPOG Joint Operations and Holdings” on page 21. 

BP Canada’s exploration and production interests are now held mainly through Supertest Investments 
and Petroleum Limited, a wholly-owned subsidiary. In addition, other wholly-owned subsidiaries conduct 
exploration activities in Montana and North Dakota and hold an interest in an exploration license covering 
51,000 acres in the U.K. section of the North Sea. 

Since January 1, 1972, all petroleum exploration activities of BP Canada have been conducted on its 
behalf by BPOG Operations Ltd., a wholly-owned subsidiary of BPOG, under a management contract. 
BP Canada also has agreed to offer to BPOG the right to participate up to 50% in any new oil and gas 
exploration ventures undertaken by BP Canada in Canada and BPOG has agreed to offer to BP Canada 
the right to participate up to 50% in any new oil and gas exploration ventures which BPOG may decide 
to undertake in what are generally known as the frontier areas and any non-conventional crude oil exploration 
program. As of April 1, 1972 BP Canada also has the right to participate up to 20% in other exploration in 
Canada undertaken by BPOG. 
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The major production resulting from exploration discoveries by BP Canada is in the Lac La Biche 
and Pembina areas of Alberta. 


In the Beaufort Sea, BP Canada has interests varying from 10% to 25% in offshore acreage located in 
the general area of the onshore discoveries in the Mackenzie Delta. Seismic work has been completed on 
most of the acreage but no further exploration is planned in the immediate future. 


In the general Lac La Biche area of Alberta, in addition to its gas producing properties at Bellis and 
Craigend, BP Canada has widespread acreage holdings of interest for shallow Cretaceous and Devonian 
gas production. Development drilling has been essentially finished at Atmore-Lodge Lake which should 
be in production in 1973. During the last year, gas was discovered at Sunland and Smoky Lake. In Central 
Alberta, Cretaceous gas was discovered at Bittern Lake. Further drilling will be required on all these areas 
to determine the size and economics of these discoveries. 


In Southern Alberta, at East Bantry-Tide Lake, shallow Cretaceous gas in two zones was discovered 
in several wells during 1971. Development will be carried on in 1972 or 1973. 


From 1967 until late 1971, BP Canada has been a partner in a heavy oil experimental steam flood 
project located south of Cold Lake, Alberta. At the present time, the deposits are not economic to develop 
but the acreage is being retained. 


Drilling and Exploration Expenditures 

The following table shows the expenditures incurred for drilling, exploration, lease acquisition and lease 
rentals by BP Canada and its subsidiaries (apart from BPOG) for the periods indicated:* (See Note on page 
19) 


Six months 


Year ended December 31 ended June 30 
1967 1968 1969 1970 1971 1971 1972 
(thousands of dollars) 


$2,364 $4,851 $11,227 $3,891 $5,856 $3,009 $1,950 


*Reference is made to page 24 for particulars of the drilling and exploration expenditures of BPOG. 


Production 


The following tables set forth the net production of BP Canada and its subsidiaries (apart from BPOG) 
of crude oil and natural gas liquids and natural gas and the proportion of the production of BPOG notionally 
attributable to BP Canada’s 65.9% share interest in BPOG for the periods indicated. (See Note on page 19.) 


Six months 


Year ended December 31 ended June 30 
1967 1968 1969 1970 1971 1971 1972 

OL AND NATURAL Gas Liquips (barrels) 
Alberta 

Pembina...o25:..5-»-...- 621,801 595,031, .614,696 | (649,104... (652,913) 9 320°76655 307,370 

OUer areas ess sis opea ne 182,275 154,517 325,815 149,164 152,339 (O,.01 88,832 

Total Alberta........... 754,076 749,548 940,441 798,268 804,551 404,937 396,208 

Paskatenewanarn esa. tte 68,196 105,480 147,564 187,712 163,988 82,672 81,734 
Britis, Colma) anole 1,688 7,994 8,830 Tete 20,310 10,078 12,519 
OR Cie ree Serene ey — — = — 579 391 243 

Sub-total................. 828,960 863,022 1,096,835 999,753 989,428 498,078 490,704 
65.9% share of production 

of BPOG*................ 3,864,990 3,873,602 3,816,674 4,469,584 4,671,571 2,301,917 2,492,459 
Total...................... 4,688,950 4,736,624 4,913,509 5,469,337 5,660,999 2,799,995 2,983,163 
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Six months 


Year ended December 31 ended June 30 
NATURAL Gas (mmcf) 1967 1968 1969 1970 1971 1971 1972 
Pennie snes eee 1,070 930 827 865 901 343 651 
Edsons yaaa 400 467 472 554 549 287 354 
Lac Ea Biches er woe — — 933 3,197 3,065 eos) 1,524 
Other areas «te eae. 351 278 563 944 1,334 540 931 
Sub-total ee 3) eae Pe2i IPG 75 2,795 5,560 5,849 2,700 3,460 
65.9% share of production of 
UNE O AG Seager bey Rl 9,843 12,286 Pol 15,016 15,418 8,469 8,798 
(otal ct. ee ee oe 11,664 13,961 14,946 20,576 227 11,169 I2AZoS 


*Reference is made to pages 24 and 25 for particulars of the production of BPOG. 


Drilling Activities 
The following table sets forth the net interest of BP Canada and its subsidiaries (apart from BPOG) 
in exploratory and development wells drilled by it or in which it has participated and, in the case of no-cost 


wells, the number of wells drilled:* (See Note below.) e : 
1x months 


Year ended December 31 ended June 30 
Exploratory elle 1967 1968 | 1969 1970 1971 1971 1972 
Cries. Mere ks, te Ree Uh 8 ey OHO 1.0 ail ail — 
AS he ene aan ee aes = a Dell pil 1.4 eA les 
iWbandOmedr. os .- 25. ks eae 7.6 11.0 11.9 Berl Bal 2.6 co 
(Opa Mare Ce ee ti, 8.4 16.0 Le 4.8 One 3.8 1.6 
Development wells ae ae — 
Otro aeemett. a eree. 26 13.6 ib bays 20 3 - = 
(Gace cae waar Re aE ate 15S — 8 ili ie 6 1.0 
HAITI ONE Cl weeny Ons Bs oat bss 2.0 4.1 5.9 3.8 1.0 — 2.4 
REN eee ae) ee 6.1 lee 18.4 6.9 2.4 6 3.4 
No-cost wellst ~ ~~ tn 
Oil ewer are nse ee 3 2 4 2 = = 1 
Cas Rene eae ee ee Ley et — — —— 1 = — — 
iNibandoned 5 sage 4 4 Mi 162 6 4 i 
fact hate er eee ae RP ey Beam th 9 ile 15 6 4 2 


*Reference is made to page 25 for particulars of the drilling activities of BPOG. 

+No-cost wells are drilled by others at no cost to BP Canada in order to evaluate lands held by it. BP Canada receives varying 

interests in the proceeds, if any, of production from these wells. 

Note: The foregoing tables include for the years 1967, 1968 and 1969 the data applicable to four companies 
which were in those years wholly-owned subsidiaries of BP Canadian Holdings Limited. These 
companies have been wholly-owned subsidiaries of BPOG since January 1, 1970. 


Oil and Gas Wells 
The following table shows the interest of BP Canada and its subsidiaries (apart from BPOG) in oil and 
gas wells at June 30, 1972:* 


Oil Gas Shut-in gast 

Gross Net Gross Net Gross Net 

sO ays gest, eine pc. c/o ns RES eee Nie oti mem Monet: 626 81.4 146 Wilse 34 ae 
British Coltimbiagaee women. eee 24 6 — — = — 
Saskatchewaimac ke oceans oes 27 Li — — a a 
Qihera ne ore Ne Sere Oe oe ft aug — — == = 
678 93.3 146 11.6 34 Wes 


*Reference is made to page 25 for particulars of the oil and gas wells of BPOG. 
+Shut-in wells are those in areas where sufficient reserves to justify pipeline connection have not yet been developed. 
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Reserves 

The following table sets forth as at June 30, 1972 asummary of the estimated net reserves of BP Canada 
and its subsidiaries (apart from BPOG) and the proportion of the estimated net reserves of BPOG notionally 
attributable to BP Canada’s 65.9% share interest in BPOG. These estimates were prepared by DeGolyer 
and MacNaughton, Dallas, Texas, independent oil and gas consultants, based on factual data as to interests 
owned furnished for the purpose by BP Canada and BPOG. 


Proven Probable 
developed additional 2) Total 
Reserves of oil and natural gas liquids (barrels) 
BP Canada... Bh. § SORA Wet Nie 13,159,000 4,113,000 P7e212.000 
65.9% of reserves Sat BPOG® Dei p ak aaa a a tea 60,278,000 2,308,000 62,586,000 
AI allies atta casa and «co bia la Rae a 73,437,000 6,421,000 79,858,000 
Reserves of natural gas (mmcf) 
BP Canada.. Re faa ery 2A | 138,000 7,700 145,700 
65.9% of reserves ater BPOGG Seek een: eee 353,200 44 200 397,400 
Sa CORY agile Wie OEE a 491,200 51,900 543,100 
Reserves of sulphur (long tons) 
le (Caimacle.. . oa” vk eS Lee 5,500 = 5,500 
65.9% of reserves 5 of BPOG®). ean ae ee 816,000 92,000 908,000 
Metal 2 Sees Dee eed a meyer hie sa eee 821,500 92,000 913,500 
NOTES: WT, @: a ee 


(1) Proven developed reserves are considered to be those reserves which, to a high degree of certainty, are recoverable at com- 
mercial rates under present depletion methods and current operating conditions, prices and costs. 


(2) Probable additional reserves are those additional reserves which are considered to be commercially recoverable as the result 
of more favourable performance of the existing recovery mechanisms than that which can be deemed to be proven at the present 
time, or due to the beneficial effects which may be derived from the future institution of some form of pressure maintenance or 
secondary recovery method. Probable additional reserves also include those reserves which may be reasonably assumed to exist 
based on geological and geophysical indications and drilling done in reservoirs which contain proven developed reserves. 

(3) Reference is made to page 26 for particulars of the reserves of BPOG. 


BP Canada has an interest in large quantities of heavy oil in both the Cold Lake area and the Athabasca 
Tar Sands. These reserves are not included in the above figures as no economical means of commercial 
production has been established for these properties under present conditions. 


Exploration Holdings 

The following table sets forth as at June 30, 1972, the locations of the working interest holdings of BP 
Canada and its subsidiaries (apart from BPOG) in petroleum and natural gas rights (reservations, permits, 
options and leases) and the proportion of the corresponding holdings of BPOG notionally attributable to 
BP Canada’s 65.9% share interest in BPOG. 


Reservations, permits Total reservations, permits, 
and options Leases options and leases 

Gross acres Net acres Gross acres Net acres Gross acres Net acres 
GAL GS ig & Rh Ree eg eee reo ora 213,931 IG ove 848,557 439,356 1,062,488 Yes) 
Saswatcnewatin.< ae ns weeswek — = 55205 34,012 552205 34,012 
British Golumbiacs: eee: a2 41,394 4,139 19,984 63527 61,378 10,666 
Northwest Territories........ 958,650 140,915 — a 958,650 140,915 
Offshore East Coast.......... 14,857,940 6,823,269 =~ — 14,857,940 6,823,269 
BT CUCrtelants. > 5:5 aeinee ae A 4,919,208 534,768 — — 7,010,205 534,768 
North Seah.) Biko: DL oZe 5,774 — — 51,323 5,774 
Montana/Dakota. . ee... 2s — — 12,059 68,355 112,059 68,355 
Muineral’ Leases: . 2... pe.icn = — 170,346 170,346 170,346 170,346 
23,698,446 7,625,238 1,206,151 718,596 24,904,597 8,348,834 
63.97) of holdings of BROG*... %* —___-- 5,089,20088 ._—«S—sS07.8740 me 6, 07074 
POC Met ACES Ax. oan cea 13,614,438 1,526,470 15,140,908 


*Reference is made to page 26 for particulars of the holdings of BPOG. 
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In addition to the above acreage interests, BP Canada holds a 38.26% share interest in Magnorth 
Petroleum Ltd. (‘‘Magnorth’’), which has net holdings of approximately 13.5 million acres in the offshore 
areas of the Canadian Arctic Islands. An extensive geophysical program has been completed on much of 
this acreage and a further program to cost approximately $600,000 is under way. In 1971, an agreement was 
made with Northern Natural Gas Company (‘‘Northern’’) under which Northern has undertaken to spend 
$9.8 million over five years commencing January 1, 1973 to explore the Magnorth acreage and will thereby 
earn a 25% interest and a first call on any gas discovered and developed. Northern has an option to spend 
another $26.5 million over a further four-year period to increase its interest to 50%. 


BP CANADA/BPOG JOINT OPERATIONS AND HOLDINGS 


As already mentioned, BP Canada and BPOG conduct certain operations jointly. Particulars of the 
joint exploration holdings and wells drilled and expenditures incurred thereon are given in the descriptions 
of the respective operations of BP Canada and BPOG. Reference is also made to the accompanying maps 
for the location of these holdings. 

BPOG and BP Canada each has a 50% interest in 12.7 million acres of Federal oil and gas permits off 
the coast of Newfoundland, located in an area of thick Cretaceous and Tertiary sediments with water depth 
in excess of 600 feet. In 1972, negotiations were completed with Columbia Gas Development of Canada 
Ltd. (“Columbia’’), a subsidiary of a major United States gas utility company, whereby Columbia will 
acquire a 40% net interest in the acreage and first right to purchase any gas that may be discovered and 
produced on the acreage, the BP companies maintaining a similar right on any oil. Columbia has agreed to 
provide $25 million to finance exploration until September 30, 1979 and to pay all development costs, the 
BP companies’ share of such development costs to be recovered from one-third of the proceeds from any 
production attributable to the BP companies’ interests. The exploration expenditure of $25 million will 
maintain all the permits in good standing until October, 1979. Approximately 3,500 miles of seismic work 
has been completed on the acreage, and 2,800 miles of additional seismic work is being done during 1972. 
Exploratory drilling is planned to commence in the summer of 1974. 

This consortium (609% BP companies, 40% Columbia) has recently obtained a farmout on one million 
acres adjacent to the 12.7 million acres, whereby a 15% net interest will be earned by allocating work credits 
until January, 1975 with the option to increase the interest up to 60% by further work or drilling. 

BPOG and BP Canada (25% each) and Columbia (50%) have recently purchased permits covering 1.1 
million acres in Baffin Bay, off Cumberland Sound. As a first stage of exploration, seismic work will be done 
on the acreage over the next two or three years. 

BPOG and BP Canada participate equally in Arctic Islands exploration. The companies have a 20% 
net interest in 3.2 million acres and a 3.33% interest in 2.9 million acres, both acreage blocks being operated 
by Panarctic Oils Ltd. (‘‘Panarctic’’). All work commitments on this acreage are carried by Panarctic until 
June, 1974. Two wells, both on Brock Island, have been drilled on the acreage. The first, in which the 
BP companies participated for 3.33% of the well cost, was drilled to 12,996 feet total depth, but failed to 
encounter any significant hydrocarbons. The second, on acreage in which the BP companies have a 20% 
working interest, was drilled independently by Panarctic at no cost to the BP companies and was recently 
abandoned at 10,422 feet. In addition, some of this acreage has been farmed out by Panarctic to two major 
Canadian companies and further exploration, at no cost or reduction of interest to the BP companies, will 
be done. It is anticipated that further joint interest exploratory drilling and seismic work will be done in 
late 1972 and 1973 on other parts of the 6.1 million acres. 

In 1970, BPOG and BP Canada jointly obtained a farmout from Panarctic on 1,174,685 permit acres 
situated on Vanier, Emerald and Prince Patrick Islands in the western part of the Arctic Islands. Other 
companies participated to the extent of 30% in this farmout. Seismic surveys, totalling 400 miles, were 
done in 1970 and two 12,000-foot commitment wells were drilled in 1971-1972. The first commitment well 
on Vanier Island was suspended at 12,584 feet due to mechanical difficulties without reaching its main 
objective, the lower Paleozoic carbonates. The second commitment well on Prince Patrick Island was drilled 
to 12,075 feet without encountering any significant hydrocarbons. The drilling of the two wells earned for 
the BP companies an interest in 715,000 gross acres, and the right to drill a 12,000-foot test on Emerald 
Island to earn an interest in 235,000 gross acres (76,000 net acres). In the Spring of 1972, an 83-mile seismic 
program was completed on Emerald Island, and a drillable structure outlined. The BP companies (8714%) 
and another participant recently have committed to drill the Emerald well which must be commenced by 


December 31, 1972. 
Dall 


In 1970, BPOG and BP Canada jointly obtained a farmout on Graham and Buckingham Islands from 
Pacific Petroleums Ltd., by committing to drill a 10,000-foot test. These islands are located within the 
Sverdrup Basin. Seismic work had been done prior to taking the farmout and two separate structures 
indicated. Prior to completion of the commitment well, the BP companies entered into an agreement with 
Columbia, whereby Columbia paid 40% of the well costs to earn a 4% working interest in the acreage block 
on which the well was drilled, and the first call on the BP companies’ share of any gas discovered. In 1972, 
the commitment well on Graham Island was drilled on the western block to 10,110 feet without encountering 
significant hydrocarbons. The well earned for the BP companies an interest in 226,000 gross acres (48,000 
net acres). 

In addition to the above major land holdings in the Arctic Islands, the BP companies have a 2.5% 
interest in 100,000 acres surrounding the Dome Winter Harbour well abandonment and a 1% interest in 1.3 
million gross acres on Ellef Ringes, Amund Ringes, Melville, Bathurst and Devon Islands. The operator 
plans geophysical work and exploratory drilling on the 1.3 million acres. 

BP Canada has a 100% working interest position in some 50,000 acres and a 2% royalty interest in 
another 37,000 acres in the Athabasca Oil Sands, both properties being located in areas of relatively thin 
overburden where mining might be feasible. BPOG has committed to spend $300,000 on exploration on 
the BP Canada working interest property to earn 20% of BP Canada’s interest in its oil sand properties. 
27 stratigraphic tests have been drilled and further testing will be required to determine the property’s 
economic viability. 

From 1966 to early 1970, BPOG participated with BP Canada in an experimental steam injection 
project in the Cold Lake area of Alberta, designed to determine the economic feasibility of large-scale produc- 
tion of heavy oil (10° to 12° API) from thick Cretaceous sands at a shallow depth. BPOG has a 10% interest 
in 156,000 acres in this area and BP Canada holds the remaining 90% subject to an option held by an 
affliated U.S. company to acquire certain interests of BP Canada in 27,000 acres. Data obtained and 
market prospects for such oil indicated that commercial development would not be economically viable 
under current conditions. While this phase of the experimental work has been terminated, the acreage has been 
retained. 


BP Canada has 6,200 net acres of mineral claims in the Kamloops, B.C. area on copper-molybdenum 
prospects, 500 net acres on a silver prospect near Kimberly, B.C. and 163,600 net acres of mineral claims 
in New Brunswick and Nova Scotia on certain uranium-copper prospects. Exploration work is being done 
this year on most of the properties. Under the terms of an agreement dated May 1, 1972, BPOG will acquire 
50% of BP Canada’s interest in its mineral properties by spending $421,000 on a joint mineral exploration 
program. 


BUSINESS AND PROPERTIES OF BPOG 
History 

BPOG was incorporated as Triad Oil Co. Ltd. under the laws of Alberta on October 17, 1951 and since 
that date, directly and through subsidiaries, has been engaged in exploration and development in most 
prospective oil and gas areas in Canada. In 1953, BP UK acquired a substantial interest in BPOG. This 
interest, which was subsequently transferred to BP Canadian Holdings Limited and in 1971 acquired by 
BP Canada, has increased over the years so that BP Canada now holds 18,001,590 shares of BPOG, being 
65.9% of the shares outstanding. 

BPOG was originally formed to effect a merger of the businesses of three companies whose principal 
assets were developed leases in the Redwater oilfield in Alberta. Between 1961 and 1967, BPOG acquired 
all the outstanding shares of Devon-Palmer Oils Ltd. and Tidewater Canadian Oil Ltd. (now BPOG Opera- 
tions Ltd.) and all the producing and certain undeveloped properties of Canadian Kewanee Limited. 
Effective January 1, 1970, BPOG purchased from BP Canadian Holdings Limited all the outstanding shares 
of four wholly owned exploration subsidiaries of that company. 


BPOG has made, either alone or in partnership with others, discoveries or major extensions in the 
following areas in Alberta: 


Ante Creek Beatton River 

East Crossfield South Sturgeon Lake Triassic 
Ghost Pine Edson 

Ponoka Chauvin 

Harmattan-Elkton Kaybob South 


In addition to the above producing discoveries, shut-in gas discoveries in the foothills have been made at 
Sukunka in British Columbia, and Stolberg, Brown Creek, Lovett River and Mountain Park in Alberta. 
The present petroleum and natural gas reserves and undeveloped land holdings are the result of the above- 
noted corporate acquisitions, exploration activities, and purchases of proven reserves at Government lease 
sales and from other companies. 


Current Activities 

Although a considerable part of BPOG’s exploration effort and expenditures have been directed in 
recent years to the frontier areas of the Arctic Islands and the East Coast, more than 50% of its exploration 
expenditure is directed to the conventional oil and gas areas of British Columbia and Alberta. It is planned 
to continue to devote considerable effort to this area as increased land availability affords opportunities 
to assemble large acreage blocks. In both provinces, effort has been concentrated on the acquisition of 
larger acreage spreads in areas of new geological interest which will require geophysical work prior to drilling. 


In the Peace River area of Alberta, BPOG has purchased and obtained farmouts on 250,000 acres of 
reservations and leases. Exploration and development drilling by competitors in an adjacent area (Dunvegan) 
has found significant gas reserves in several horizons. Three hundred miles of seismic work has been com- 
pleted and one Precambrian test drilled and abandoned. Further drilling will be done this year. 


In the British Columbia area of the Peace River, permits totalling 139,000 acres have been obtained. 
Exploratory drilling work will be done this fall and winter. 


In northeastern British Columbia, a large acreage position, consisting primarily of permits, has been 
acquired west of Ft. Nelson (260,000 acres), and in the Petitot-Komie area to the northeast of the Ft. Nelson 
area (180,000 acres). Both areas are prospective for Middle Devonian reef. West of Ft. Nelson, seismic 
work has been done on several of the permits and it is anticipated that the first exploratory wells will be 
drilled in the winter of 1972-73 and additional seismic work completed. In the Petitot-Komie area, con- 
siderable seismic work has been completed and one well drilled (BP et al Gote d-37-D). This was a Middle 
Devonian reef gas discovery which flowed on test at 49 million cubic feet per day but due to hazardous well 
conditions this well was suspended. BPOG has a 27.5% interest in the well. It is anticipated that two or 
three reef exploratory tests will be drilled by BPOG in the area during the winter of 1972-73 and further 
seismic work done. 


At Stolberg, in the Alberta foothills, BPOG has a 20% interest in a recent well which encountered a 
thick section of gas pay in the Mississippian, and in leases and gas licenses covering 26,000 acres in the 
vicinity. On the basis of the results of this well further development is anticipated. 


A large gas discovery was made at Sukunka in the British Columbia foothills by BPOG some years ago, 
but subsequent drilling by BPOG and others has been unsuccessful, although there has been a recent gas 
discovery to the south of the acreage block. An extensive seismic program on the eastern part of the acreage 
is currently under way with the view to drilling in 1973. BPOG has interests varying from 50% to 100% 
in 178,000 acres. 


In northern Alberta, through reservation purchases and farmouts, BPOG has acquired interests, varying 
from 25% to 100%, in 1.1 million acres in a regional area of interest for Middle Devonian reefs. Six wells 
were drilled in the winter of 1971-72, primarily to obtain stratigraphic information and further drilling of 
this magnitude will be necessary over the next two winters. 


Elsewhere in northern Alberta, a farmout has been taken on 230,000 acres in the Chinchaga area. A 
seismic program has been conducted and a well drilled and abandoned. The area has multiple prospects with 
Slave Point being of particular regional interest. A further well will be drilled during the winter of 1972-73. 


BPOG has varying interests (generally 25% to 50%) in 108,000 gross acres in the Meekwap-Sturgeon 
Lake area of Alberta where there has been an active exploratory and development drilling program for oil 
in the Nisku zone. Several exploratory wells were drilled by others on BPOG lands and BPOG also partici- 
pated in some drilling. None of these wells was successful but further wells will be drilled on the prospects 
developed from this drilling in the fall and winter of 1972-73. 


At Stanmore, in southern Alberta, Cretaceous gas has recently been discovered in two zones on BPOG 
interest lands. Further drilling will be required to determine the extent of this discovery. 
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In the Northwest Territories mainland, at Fort Good Hope, north of Norman Wells, BPOG has varying 
interests in 131,000 permit acres and 183,000 lease acres. In the winter of 1971-72 two Silurian test wells, 
both abandoned, were drilled on the acreage as part of a farmout. The farmee has the option to spend 
additional sums on exploration to retain its interest. 


A farmout has also been made on the Peel Plateau permit, totalling 50,000 gross acres, (BPOG’s retained 
interest being 1624%). The farmee completed 50 miles of seismic work last winter with the option to drill 
a Silurian test well to earn an interest. 


During 1971, BPOG entered into a joint venture to explore for coal in Western Canada. To date, 16,000 
acres of coal leases and an option on 7,700 acres have been secured in the Lethbridge area of Alberta. The 
program is being continued. 


Reference is made to the accompanying maps for the location of the foregoing holdings. 


Drilling and Exploration Expenditures 


The following table shows the expenditures incurred for drilling, exploration, lease acquisition and lease 
rentals by BPOG for the periods indicated: 


Six months 
Year ended December 31 ended June 30 
1967 1968 1969 1970 1971 1971 1972 
(thousands of dollars) 
$4,212 $2,772 $5,572 $6,362 $7,352 $3,062 $4,845 


Production 


The following table sets forth the net production of BPOG of crude oil and natural gas liquids, of natural 


gas and of sales of sulphur for the periods indicated: 
Six months 


Year ended December 31 ended June 30 
1967 1968 1969 1970 1971 1971 1972 

Ort AND NATURAL GAs LiQurbs (barrels) 
Alberta 

MET QUENT want ete ae okie 251,502 300,370 359,648 655,191 933,928 428,805 546,549 

Redwater 8.0 ie &: 584,835 553,617 651,695 700,380 781,488 361,910 465,739 

Pena tila.on:-c septs Oaks 437,254 458,754 484,086 503,380 492,585 20, LOo 229,024 

Wath Pillay ete oni. s 239,716 259,882 270,924 318,742 403,455 189,239 198,634 

Kaybob South... =... _ — — 373,585 425,713 207,336 276,626 

South Sturgeon Lake. .. pA ar eer Gl Ae) 264,043 281,853 SLT 17 338,893 152,867 208,229 

TN VOmmeGS 4 ois. acs yeaoste 535,336 549,472 370,898 320,910 294,994 146,939 117,793 

Othemareasiva:: lence 658,991 678,519 699,129 794,052 876,376 455,258 523,814 
Total Albertas ccc wed oe 2,985,353 3,064,657 3,118,233 3,977,757 4,547,482 2,195,543 2,566,408 
Saskatchewan 

Denard test scone $21,185 690,864 557,595 691,246 643,760 326,708 317,743 

ERMINE ped conecicht ao 391,698 357,070 305,823 295,503 252,956 138,984 129,014 

Wey bina!) ool 373,778 348,436 312,336 297,436 270,909 136,544 128,027 

Giner aredse. th acon 924,950 954,409 931,195 987,801 966,223 471,069 464,015 
Total Saskatchewan...... 2,511,611 2,350,779 2,106,949 2,271,986 2,133,848 1,073,305 1,038,799 
British Columbia........ 367,967 462,564 566,433 532,630 407,599 224,197 176,977 
Total oil and natural gas 

Lisa TEES 4/2. gh peer 5,864,931 5,878,000 5,791,615 6,782,373 7,088,879 3,493,045 3,782,184 


NATURAL Gas (mmcf) 


(@esctoncieae eee eee 
Bast Calvary. <5 .5.0. 
Ox«her areas. 55 sees. 


SULPHUR SALES (long tons) 


Oil and Gas Weils 


Year ended December 31 


1967 1968 
7,781 10,202 
1,952 1,410 
1,478 1,642 
936 1,244 
2,790 4,145 
14,937 18,643 
66,226 64,432 


Six months 
ended June 30 


1969 1970 1971 1971 1972 
9,288 12,042 12,271 6,877 7,655 
7,999 1,516 1,745 861 868 
1,525 1,488 1,359 664 659 
1,240 1,300 1,365 744 686 
4,787 6,440 6,656 3,706 3,482 
18,439 22,786 23,396 12,852 13,350 
61,208 61,590 58,003 29,457 20,789 


The following table shows the interest of BPOG in oil and gas wells at June 30, 


Oil 
Gross Net 
PAD eras Seren tie oe eee Se ce Seven oa es P26 216.8 
DRitisne Comimninte ts ae tne oe ae we oes Se 18 15.4 
Saskace Mewialie emer -anemeckbeed 2 ance ae eS 1,483 106.3 
CUS GUST aa aa le eS eh ena ae en 1 A 
2,718 338.9 


*Shut-in wells are those in areas where sufficient reserves to justify pipeline connections have not yet been developed. 


Drilling Activities 


Gas 
Gross “Net 
267 24.0 
2, 1.0 
3 1.4 
272 26.4 


1972: 


Shut-in Gas* 


Gross 


33 


Sl 


Net 


14.9 
3.4 


18. 


Ww 


The following table sets forth the net interest of BPOG in exploratory and development wells drilled 


by it or in which it has participated and, in the case of no-cost wells, the number of wells drilled. 


Exploratory wells 


(Cie a iieaa iy ogee ae ee eR 
AipanG Onecare en: 


Development wells 


(CARS 3), coral en ere Ce neente NPR cae re 
Abandoned ann 


No-cost wells* 


(Gas ae 


pT RE ne oom eee ees 


*No-cost wells are wells drilled by others at no cost to BPOG in order to evaluate lands held by it. 


Year ended December 31 


1967 1968 
1.0 9 
6 1.9 
7.6 9.5 
eer 9.2 D 
14.2 12.7 
1.8 ei 
OR iB: 3.7 1.8 
ie 19.7 15.2 
8 i 
= 3 
AN Ue 
See 28 40 


in the proceeds of production, if any, from these wells. 
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Six months 
ended June 30 


1971 


on 


to | 
“T/ bo 
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De, 


1972 


BPOG receives varying interests 


Reserves 

The following table sets forth a summary of the estimated net reserves of BPOG as at June 30, 1972. 
These estimates were prepared by DeGolyer and MacNaughton, Dallas, Texas, independent oil and gas 
consultants, based on factual data as to interests owned furnished for the purpose by BPOG: 


Proven Probable 
developed“) additional) Total 
Reserves of oil and natural gas liquids (barrels)................ 91,469,000 3,503,000 94,972,000 
Reserves of ma taral:casa(mmct). eate.2 td) ee oe eee 536,000 67,000 603,000 
Reserves of sulphur (one tons)i<. 274... eee Cee ee 1,238,000 139,000 1,377,000 


NOTES: 
(1) Proven developed reserves are considered to be those reserves which, to a high degree of certainty, are recoverable at com- 
mercial rates under present depletion methods and current operating conditions, prices and costs. 


(2) Probable additional reserves are those additional reserves which are considered to be commercially recoverable as the result 
of more favourable performance of the existing recovery mechanisms than that which can be deemed to be proven at the present 
time, or due to the beneficial effects which may be derived from the future institution of some form of pressure maintenance or 
secondary recovery method. Probable additional reserves also include those reserves which may be reasonably assumed to exist 
based on geological and geophysical indications and drilling done in reservoirs which contain proven developed reserves. 


(3) These reserves do not include any figure for the BP et al Gote d-37-D well referred to on page 23 due to lack of information 
as to reservoir thickness and extent. 


BPOG has an interest in large quantities of heavy oil in both the Cold Lake area and the Athabasca 
Tar Sands. These reserves are not included in the above figures as no economical means of commercial 
production has been established for these properties under present conditions. 


Exploration Holdings 


The following table sets forth, as at June 30, 1972, the locations of the working interest holdings of 
BPOG in petroleum and natural gas rights (reservations, permits, options and leases): 


Reservations, permits Total reservations, permits, 
and options Leases options and leases 
Gross acres Net acres Gross acres Net acres Gross acres Net acres 

IID CICA tes 2 2 2, sath ems ae cp OOOT OO mena anO sO smth 270.187, 722,333 3,974,383 2,064,273 
Saskatchewatt--. ices redex « —_— — 128,251 62,722 128,251 625722 
Brocish Columbia: <22acc. 6s, 584,563 210,813 345,132 327,095 929,695 537,908 
Northwest Territories........ 118,998 66,232 245,120 96,915 364,118 163,147 
Offshore East Coast.......... 14,857,940 6,823,269 — 14,857,940 6,823,269 
APCtiCt elariglow, cscn) Aesee aoe 2 9,112,961 634,371 — _ 9,112,961 634,371 
Oulebecwemns hs ee ee 182,800 9,140 = — 182,800 9,140 
OnEeIO ms weneni sc dine ae aie cee — — 27,409 11,376 27,409 11,376 
MDetietyeenee aber: ce <>, tae a kia 7,649 2,550 16,405 5,468 24,054 8,018 


TOtal Pie «ous wateeeudatar 21,000,200 189,088,315 es 041,404 1,225,909 29,601,611 10,314,224 


In addition to BPOG’s direct interest in production and exploration activities, BPOG owns a 34.75% 
share interest in British Columbia Oil Lands Ltd. (‘‘B.C. Oil Lands”). B.C. Oil Lands has a 3.15% interest in 
1,526,000 acres in the onshore parts of the Arctic Islands, including the lands on which the Drake Point gas 
field on Melville Island and the King Christian Island gas discovery are located, and a 6.17% interest in 
931,000 acres in the offshore area of the Sverdrup Basin adjacent to the Sabine Peninsula. B.C. Oil Lands 
also has various working, carried and royalty interests in 455,000 gross acres in the Middle Devonian Reef 
area of northeast British Columbia and a working interest in 4,500 acres of productive leases in the Mitsue 
oilfield in Alberta. The carried interest acreage in British Columbia includes interest in the Kotcho, Kathy, 
Yoyo, Louise and Cabin gas fields and in certain wildcat gas discoveries. 
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COMPARATIVE FINANCIAL DATA 


The consolidated statements of income, retained earnings and source and application of funds of BP 
Canada for the five years and six months ended June 30, 1972 are set out on pages 34, 35 and 36. Included 
with the consolidated statement of income is a calculation of pro forma consolidated net income and earnings 
per share of the Amalgamated Corporation for the year ended December 31, 1971 and the six-month 


periods ended June 30, 1971 and 1972 giving effect to the transactions described in Note 2 on page 37. 


The consolidated statements of income and retained earnings and of source and application of funds of 


BPOG for the same periods are set out on pages 44 and 45. 


Income 


The consolidated income of BP Canada and of BPOG and the pro forma consolidated income of 
the Amalgamated Corporation for the year 1971 and the six-month periods ended June 30, 1971 and 1972 


are as follows: 


Year ended 
December 31, 


Six months 
ended June 30 


1971 1971 1972 

BP Canada 

Income before extraordinary items................... $12,997,000 $ 5,550,000 $ 7,172,000 

Peristance i.e eee me Annee ney vee eek eae Ade ok $0.75 $0.32 $0.41 

ING Cin Conte. pepe cere: Meee eon tt ite foe tes en ee Pl 847-000 $ 6,650,000 $ 8,872,000 

Pehis iane as ee ee ne ee une eer $0.88 $0.38 $0.51 
BPOG 

Ne tuineomiens: amen ate eae ene eae hae Gs O00 $ 3,787,000 $ 4,432,000 

FC GES CICE Rae Ae OH One PRE Ny le oe Ree ay Mais $0.28 $0.14 $0.16 

Per share—after 1 for 214 consolidation.............. $0.71 $0.35 $0.41 
Amalgamated Corporation—pro forma 

Income before extraordinary items................... $15,648,000 $ 6,841,000 $ 8,685,000 

LMomeliteng a) Ae nn 2 led eee ih ie ae eA: Se $0.75 $0.33 $0.41 

INetuincomen ea. ce Cae so tot aceeheh nn act dene ob l,098,000 $ 7,941,000 $10,385,000 

Rerisivare cl) Nearer ie Gee Ue he St ee ee a $0.86 $0.38 $0.49 


(1) Based on the 20,999,823.8 common shares which would be outstanding. 


Funds Derived from Operations 


The following table shows the consolidated funds derived from operations of BP Canada, the adjusted 
funds derived if 34.1% of the funds derived from operations of BPOG were deducted, the consolidated funds 
derived from operations of BPOG and the pro forma consolidated funds derived from operations of the 
Amalgamated Corporation for the year 1971 and the six-month periods ended June 30, 1971 and 1972: 


Year ended 
December 31, 


Six months 
ended June 30 


1971 1971 1972 
BIE Gat ad an ieee rie token emis nena shee oa eine vaden <- SFO zOULOUU) $17,422,000 $20,739,000 
Wedwcvios dy Om bb OG imelidediamen 4 sve ae sara eee sine ck 5,137,000 2,491,000 2,876,000 
bbsGanadarad ustedsr we tweak eran ee ea eee ce $32,153,000 $14,931,000 $17,863,000 
Persshare perore: ad jiistimeniva,. -. eis cc wae ames. anaes $2.16 $1.01 $1.20 
Perm share aitersadustimentyeatiem. ee ahs canes $1.86 $0.86 $1.03 
iB dO | Cat enna ae Aare Ae on gee Oe $15,065,000 $ 7,306,000 $ 8,482,000 
rR aT Nd ote cee em Wray eter eeA ta cota ROR eee $0.55 $0.27 $0.31 
Per share—aiter | for 24% consolidation........:..... $1.38 $0.67 $0.77 
Amalgamated Corporation—pro forma.................-. $37,290,000 $17,422,000 $20,739,000 
Pereshare Lege hee ee ee ed etn eee En eeyee heat $1.78 $0.83 $0.99 


(1) Based on the 20,999,823.8 common shares which would be outstanding. 
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Price Ranges of Shares 

The common shares of BP Canada are listed on the Toronto and Montreal stock exchanges and the 
common shares of BPOG are listed on the Toronto, Montreal, Calgary and Vancouver stock exchanges. 
The high and low sale prices of the shares on The Toronto Stock Exchange during the past five years in the 
case of BPOG and during 1972 to date in the case of both companies are set out below. Market prices for 
the shares of BP Canada for the prior periods have not been included because they are not representative. 
The acquisition of the BP petroleum interests in Canada in December, 1971 substantially changed the 
nature of BP Canada. 


BP Canada BPOG 
High Low High Low 
LOOT. eee te cee $3.05 $1.72 
TOGS erate winners 4,20 2.08 
LOGO: «Ate oan eee ere eae 6.15 3.50 
1S AG a Mi an RIE 5.95 te) 
1971 
Pirst quarten.Qe. 225. 6.65 5.70 
Second quarter: quke . 7.05 ae 
‘bhardiquartenwes 5 ae 7.60 6.45 
POUrEhquiartens sae 6.95 5.20 
1972 
Pantiary onc ess eplaen $1134 6.30 5.60 
Febriary.. «aeons 1434 1354 6.60 5.45 
March... .Agae atte.» £604 1434 6.10 5.50 
[og ane kt am en (alla 14% 5.00 5.10 
Maye... OOO “16 1414 5.25 4.80 
TWh ees 1614 144% BioU 4.90 
July: ree ee eg 15 5.30 5.00 
August.............-. 1g 153% 6.00. 5.15 
September Ist to 14th.. 175 174% 5.90 5.50 


The closing prices of the common shares of BP Canada and BPOG, respectively, on The Toronto Stock 
Exchange on September 14, 1972 were $1734 and $5.70. The terms of the proposed amalgamation were 
announced in a press release after the close of the stock exchanges on that day. 
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INDEX TO FINANCIAL STATEMENTS 


BP CANADA and pro forma for the Amalgamated Corporation 
EAN NCORS SNC DOLE Pete ee MeN Roe ANN S ia = Rn, Sate are iy en eso aye 
Consolidated. Balance Steel. npc ers) we west Deen ae he oe oe ae 
Consolidated Statement of Retained Earnings........ 


GonsolidatediStavement olmlmconess ane faeces anionic: 


BPOG 
EMUICELOLS IRE DOLER ace nay As age oer ti cael eta Nee ee eae ne Pe 
Consolidated Balance Sheets. .59- 507.62 0225 
Consolidated Statement of Income and Retained Earnings......... 


Consolidated Statement of Source and Application of Funds....... 
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AUDITORS’ REPORT 


To the Directors of 
BP CANADA LIMITED: 


We have examined the consolidated balance sheet of BP Canada Limited and its subsidiaries as at 
December 31, 1971 and the consolidated statements of income, retained earnings, and source and application 
of funds for the five years then ended. Our examination included a general review of the accounting proce- 
dures and such tests of accounting records and other supporting evidence as we considered necessary in the 
circumstances. For the years 1967 to 1970, we have relied on the reports of other Chartered Accountants who 
examined the financial statements of the company (then Supertest Petroleum Corporation, Limited) and 
the companies which were then its subsidiaries. 


In our opinion these consolidated financial statements present fairly the financial position of the com- 
panies as at December 31, 1971 and the results of their operations and the source and application of their 
funds for the five years then ended, in accordance with generally accepted accounting principles applied, 
except for the change to the full-cost method of accounting for exploration and development costs referred to 
in note 1, on a consistent basis. 


Montreal, Canada CLARKSON, GORDON & Co. 
March 6, 1972 Chartered Accountants 
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BP CANADA LIMITED 


(Incorporated under the laws of Ontario) 


AND SUBSIDIARIES 
Consolidated Balance Sheet 


ASSETS 


Current: 
Cash and short term investments, at cost which approximates 


ACCOUNTS TECETY OLE keane ololt Sata ee eer eee en 
Inventory, valued at the lower of cost or market............... 
Prepaid expenses: and deposits ).2.0.4.dcm re eee ain 


‘Totalscurrentiassets!s220Ne. eee a. eae, RIP 


Investments and advances: 
Investments in other companies (note 3)................00005. 
Mortgages, loans and long term deposits...................... 
Lease paymients}-at amortized cost, 47>. = fe ee ee eee 


Total investments and advances... .).....-.+.0-:-4-4: 


Property, plant and equipment, at cost less accumulated depreciation 
and-depletion: (note: 4) sac ac.< ei see Me ee ae a ee 


On behalf of the Board: 
D. F. MitcHELL, Director 


M. Sauve, Director 


See accompanying notes 
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(thousands of dollars) 


Pro forma 
June 

December June 30, 1972 

31, 1971 30, 1972 (note 2) 
(unaudited) (unaudited) 
bt Sea $ 1,672 $ 1,672 
47,465 43,927 43,927 
23,490 22,691 22,691 
2,092 1,780 1,780 
78,274 70,070 70,070 
4,636 4,938 4,938 
7,849 8,027 8,027 
1,178 1,109 1,109 
13,663 14,074 14,074 
265,188 264,971 264,971 
$357,125 $349,115 $349,115 


BP CANADA LIMITED 


(Incorporated under the laws of Ontario) 


AND SUBSIDIARIES 


Consolidated Balance Sheet 


LIABILITIES AND SHAREHOLDERS’ EQUITY 


(thousands of dollars) 


Pro forma 
June 
December June 30, 1972 
31, 1971 30, 1972 (note 2) 
(unaudited) (unaudited) 
Current: 
| ENTIRE VC, OS ac pire Se eee een OM OO ee On $ 7,200 $ 2,100 $ 2,100 
BN ese spay Ogre RR ges chee ee ues A manhattan Bk Mask a enue. ehh 7,000 — — 
Accounts payable and accrued chargess.:.....20:44..:+-be08-s 36,754 34,423 34,423 
Hpertorathlates—net (note O) eo... eck eens Poe Eee. Os eae ee: Pao 1,414 1,414 
DCG SUG SF SERV EV ONO, a) le. Lay ae een eer a eee a a re Pepe) 1,314 1,314 
Current immatures of lone term debts =... 32.3.0. .2. 6.5055 6,556 4,904 4,904 
Deterredeproductiom tome. 1; she. ae cies oct Sides chee nanan es 2,062 1,134 1,134 
Lax omiumaistributedmncome: (Otte) 4. 6. deo canes ee te oe enw ee — — 336 
‘Worall cinaresait IiaonlsitiGS,..000c0acacevecusogvencuunsd 60,019 45,289 45,625 
Gasreupply cOmUract advances. 2.45 ...4 ce es Aniline Foes ee oes 1,546 1,510 1,510 
IZ Oi Omer GnIRGe Ove LOLEL (ee as huis mcs yi eerie te Bad BERG we Pos kk Pa 65,184 62,200 62,200 
Delerred meomertaxes (MOLe O)en. cn. asses es te ee ena ones — 700 700 
Minion yanteres EinsiOSiGIal Vac. agcoh eae eine abet pe eh es A Ae 28,635 — 
~ Shareholders’ equity: 
SF aiatea last Char MOUS nih) 2 nee cee ead ey enn mee Ae ea Ae asec ans ee 158,268 158,268 185,408 
eC Q INCE Cai OS tans ROM wea ace noes oa viens Tae ee ae eine a 44,986 52 ole DOOM 
Wotalcharenolders *eGuiv0yicsasasss se crepe oa) «4 203,254 210,781 239,080 
$357,125 $349,115 $349,115 


See accompanying notes 
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BP CANADA LIMITED 
AND SUBSIDIARIES 


Consolidated Statement of Retained Earnings 


Retained earnings (deficit), beginning of 
Te eI Sime oe «newer ace eee a 


Net income.tor the period... Caecasen.. 


Premiums paid on acquisition of going 
CON Celis teens ct, Se eae Sct 


Dividends ec areca ta nena. 


Application of deficit to contributed sur- 
pluisiiate:.S \eaey ena a eee 


Retained earnings (deficit), end of the 


Pro forma adjustments— 
Retained earnings applicable to 
minority interest in BP Oil and Gas 


Tax on undistributed income (note 2). 


Pro forma retained earnings, end of the 
DOLTOCle co feel Pe ea Ps ise erage eee AS cnt 


(thousands of dollars) 


Six months ended 
Year ended December 31, June 30, 


1967 1968 1969 1970 1971 1971 


1972 


(unaudited) 


$ (32,827) $(382,924) $(26,272) $ 20,856 $ 30,852 $ 30,852 
510 7,373 4,819 10,857 15,347 6,650 


(113) (230) (427) (375) (730) (723) 
(494) (491) (487) (486) (483) (242) 


= = 43,223 = ace = 


$ (32,924) $(26,272) $ 20,856 $ 30,852 $ 44,986 $ 36,537 


See accompanying notes 
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$ 44,986 
8,872 


(12) 
(1,333) 


52,513 


1,495 


(336) 


$ 53,672 


BP CANADA LIMITED 
AND SUBSIDIARIES 


Consolidated Statement of Income 


(thousands of dollars) 


Six months ended 


Year ended December 31, June 30, 
1967 1968 1969 1970 1971 1971 1972 
Revenue: (unaudited ) 
Sales andiservicess: ices BAe 8 At Ss $199,248 $211,279 $219,282 $235,019 $257,666 $124,539 $139,146 
less federal:salestaxes.a 045 2.55 oe 10,747 11,582 12,087 12,931 14,523 6,484 7,802 
188,501 199,697 207,195 222,088 243,143 118,055 131,344 
Income from investments............ 1,114 1,991 957 994 1,547 634 718 
189,615 201,688 208,152 223,082 244,690 118,689 132,062 
Expenses: 
Purchases of crude oil, products and 
IMerenand isece neler, seer.) a meee 105,538 109,797 112,986 119,570 133,647 65,260 7953 
Operating and administration........ 53,634 53,707 58,892 65,274 67,308 33,489 36,557 
Depreciation (mote:4).6 seis. Su 0. 6 226 12,208 13,104 13,322 12,920 13,264 lay yoy 6,680 
Depletion (notes 1 and 4)............ 5,166 4,973 4,435 aiiloc 6 O72 3,068 3.120 


Rentals on non-producing properties, 

abandonments and exploration 

(hotes! Sate ears teins. oe Ale torr 4,229 4,493 6,348 _ — 
Interest and discount on long term debt 5,861 5,560 Deed 5,266 4,651 Done 2,062 


186,636 191,634 201,228 208,782 225,442 110,748 120,977 


Income before income taxes, minority 


interest and extraordinary items... . 2,979 10,054 6,924 14,300 19,248 7,941 11,085 
Income taxes (note 9). 52>... 6. 1,498 3,786 i2o0 3,000 3,600 1,100 2,400 
1,481 6,268 5,691 11,300 15,648 6,841 8,685 
Minority interest in income of subsidiary. 971 P45 1,082 2,096 2,651 1,291 Tole 
Income before extraordinary items...... 510 Delize 4,609 9,204 12,997 Soa) Talg2 
Extraordinary items: 
Income tax credit (note 9)........... — 2,250 210 1,653 3,100 1,100 1,700 
Expenses in connection with acquisi- 
tion of BP petroleum interests...... — a — — (250) a 
Provision for costs of integration (after 
income taxes of $500,000).......... o — = a (500) _ — 
— 2,250 210 1,653 2,350 1,100 1,700 
Net income for the period.............. §$ 510 $ 7,373 $ 4,819 $ 10,857 $ 15,347 $ 6,650 $ 8,872 
Income per common share (note 7): 
Before extraordinary items........... $.02 $.29 $.26 $.53 $.75 $.32 $.41 
Extraordinary itemss 4. sa. 0 anne — Ws _ 01 .09 ols _ 06 _.10 
Net income for the period. .......... $.02 $.42 $.27 $.62 $.88 $.38 $51 


Pro forma net income (note 2): 
Before extraordinary items........... 
EXT CAOrIMALyalLeIs myers) tinea 


Net income for the period............ 


$ 15,648 $ 6,841 $ 8,685 
2,350 1,100 1,700 


$ 17,998 $ 7,941 $ 10,385 


Pro forma income per common share (note 2): 


Before extraordinary items........... $.75 $.33 $.41 
Pxtraordinary.Wemsan 19 y= aan ee ad 05 08 
$.86 $.38 49 


Net incomertor the period:.....2.0.-. 


See accompanying notes 
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BP CANADA LIMITED 
AND SUBSIDIARIES 


Consolidated Statement of Source and Application of Funds 


(thousands of dollars) 


Six months ended 


Year ended December 31, June 30, 
1967 1968 1969 1970 1971 1971 1972 
(unaudited) 
Funds derived from: 
Net income for the period............ $ 510 $ 7,373 $ 4,819 $ 10,857 $ 15,347 $ 6,650 $ 8,872 
Add (deduct) items not resulting in a 
flow of funds in the current period: 
Depreciation and depletion (notes 1 
Bit AO Boal es A ees, Me 17,374 18,077 IPA 374 18,672 19,836 9,625 10,405 
Deferred income tax provision (note 9) = — — _ - -: 700 
Write-off of rentals on non-producing 
nropermesunotel Lyme... Aer 4,229 4,493 6,348 — — — — 
Income attributable to minority > 
interest. ae 971 1,145 1,082 2,096 2,651 1,291 Lolo 
Profit on Rdemprtn 5: ‘enon term 
PRISE Bac. ee ana Ace nen ake eee (189) (188) (365) (220) (234) (227) (209) 
Ome Se OT ek Ae eee aR se 394 (1,004) 16 (15165) (310) 83 (542) 
Total funds derived from opera- 
TONS ape 2 in SS Ss Os 23,289 29,896 29,657 29,240 37,290 17,422 20,739 
Shares sold by subsidiary to minority 
interest, = — — 8,668 36 10 — 
Long term isaeroranans 600 863 6,604 800 22 = -- 
Proceeds on sale of Eo erty eee ee ‘ 
SKAUMNPC MEW ot oo a) gees a, eee 1,491 3.200) 099 2.023 2,803 596 1,741 
Increase in capital contributed by 
parenicompanyys. + emose Meee soe 234 235 (193) 3,463 2,143 693 — 
Net increase in gas pe contract 
advances. . Bee neni ag Soro — — 909 736 — — 
Total Hits Ace Ree ie, 25,614 34,230 39,076 45,430 42,294 PEG at 22,480 
Funds applied to: 
Additions to property, plant and 
ec Ut RTS ie se each ee et 22,987 21,390 40,920 26,810 29,729 11,936 Liwos 
Repayments of long term debt........ 5,680 6,387 7,368 13,447 9,588 3,339 2,774 
Net repayments of gas supply contract 
aclvancestey,  &.:.. 2 OMe. CEA, — — = _— 100 — 36 
Net increase in investments and 
advances. . : ee (1,077) (296) 125 688 1,053 82 118 
Redemption af peehorenee eines a ae 9 91 40 10 63 43 — 
Acquisition of minority interest in a 
subsidiary. . Pe 2,486 — — — — — — 
Premiums pé ai on eanicied af going 
concerns. 113 230 427 315 730 723 12 
Dividends. . es ae Sate 494 491 487 486 483 242 1,333 
Total i: 5 ey on 30,692 28,293 49 362 41,816 41,746 16,365 15,526 
Net increase in working capital......... (5,078) 5,937 (10,286) 3,614 548 2,356 6,954 
Working capital, beginning of the period 23,092 18,014 23,951 13,665 17,279 279 17-827 
Working capital, end of the period...... $ 18,014 $ 23,951 $ 13,665 $ 17,279 $17,827 $ 19,635 §$ 24,781 


See accompanying notes 
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BP CANADA LIMITED 
AND SUBSIDIARIES 


Notes to Consolidated Financial Statements 


(Information as at June 30, 1972, for the six months ended June 30, 1971 and June 30, 1972, 
pro forma information as at June 30, 1972, and pro forma information for the year ended December 31, 1971 
and for the six months ended June 30, 1971 and June 30, 1972 is unaudited) 


1. Accounting policies 

The consolidated financial statements include the accounts of the company and all its subsidiaries. 

The petroleum marketing, refining and exploration interests of the BP Group in Canada were acquired by the company for 
shares in 1971, and the assets, liabilities and retained earnings of those companies have been consolidated at their carrying values 
in their respective financial statements; the results of their operations have been retroactively included with those of the company 
and its subsidiaries for the periods presented. 

Prior to 1970 the companies followed the practice of expensing carrying charges on non-producing acreage as incurred and 
non-productive drilling, exploration and property costs at the time a project was abandoned. Depletion of producing property 
costs was provided on the unit of production method based on estimated proven reserves of oil and gas for each producing area. 
Effective January 1, 1970, the companies adopted the full-cost method of accounting whereby all costs related to the exploration 
for and the development of oil and gas reserves, whether related to productive or non-productive properties, are capitalized. 
Proceeds received from the disposal of properties are credited against these costs, and the net costs are amortized by the 
composite unit of production method based on total estimated proven reserves. Had this change been made on January 1, 1969, 
net income for that year would have been increased by $6,101,000. 


2. Pro forma transactions 
The pro forma consolidated balance sheet and the calculation of pro forma consolidated retained earnings and net income 
give effect to the following transactions: 
(a) contingent on the approval by the shareholders of BP Oil and Gas Ltd., 


(i) the continuation of BP Oil and Gas Ltd. as a company incorporated under the laws of Ontario; and 

(ii) the consolidation of the shares of BP Oil and Gas Ltd. in the ratio of one consolidated share for each 21% shares 
presently outstanding; 

(b) contingent on the approval of the shareholders of both BP Canada Limited and BP Oil and Gas Ltd., the amalgamation 
of BP Canada Limited and BP Oil and Gas Ltd. into a new company (the ‘‘Amalgamated Corporation’’) pursuant to 
the amalgamation agreement annexed as Appendix A to this information circular of which these financial statements 
form a part, resulting in: 

(i) the issue of 17,268,889 common shares of the Amalgamated Corporation on conversion of the presently out- 
standing common shares of BP Canada Limited on a one for one basis; 

(ii) the issue of 15,219 preference shares of the Amalgamated Corporation on conversion of the presently outstanding 
preference shares of BP Canada Limited on a one for.one basis; 

(iii) the issue of 3,730,934.8 common shares of the Amalgamated Corporation on conversion of the outstanding 
shares of BP Oil and Gas Ltd. held by shareholders of that company other than BP Canada Limited, on a one for 
one basis (after the consolidation of the shares of BP Oil and Gas Ltd. as per (a) (ii) above); and 

(iv) the continuation in the Amalgamated Corporation of the share options presently outstanding to officers and 
employees of BP Oil and Gas Ltd., under which options to purchase a total of 37,000 present shares of BP Oil 
and Gas Ltd. at prices ranging from $3.33 to $5.31 exercisable as to 20% annually on a cumulative basis, will 
become options to purchase 14,800 common shares of the Amalgamated Corporation at prices ranging from 
$8.321%4 to $13.271% per share. 

The pro forma consolidated balance sheet and the calculation of pro forma consolidated retained earnings also give effect 
to the election by BP Oil and Gas Ltd. to pay, prior to the amalgamation, a tax of 15% on $2,243,000 of its 1971 undistributed 
income on hand. Consolidated working capital at June 30, 1972 would thereby be reduced on a pro forma basis by $336,000. 
The $1,907,000 of tax-paid undistributed surplus on hand resulting from payment of the tax will be available for tax-free dis- 
tribution to shareholders of the Amalgamated Corporation. 

No provision has been made for the expenses related to these transactions estimated at $500,000 which will be borne by the 
Amalgamated Corporation. 


3. Investments in other companies : December 31, June 30, 
1971 1972 
(thousands of dollars) 
Shares of effectively controlledicompanies, at equity. 4.0.1 .sc0s 0 se se oe ee seein $ 139 $ 339 
Investments in other companies, at cost: 
INChENaUChWeTs gman toat s moda 4 6 One on oto sun Cod aoe aetna ele, RT SGI ot 3,607 3,709 
Quoted (market value December 31, 1971—$2,729,000; June 30, 197 2—$2°sa 1,000) ne a 890 890 
$4,636 $4,938 
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4. Property, plant and equipment 
December 31, 1971 


(thousands of dollars) 


Accumulated 
Investment depreciation Net 
at cost and depletion investment 
Productrom: 5 cmvanot rs acacia ergs Sokyaca oe teeg ee EES Ca ea Re ee $191,292 $ 69,724* $121,568 
REAM S ese c2 cee eyes Geeks Mca. Sov Ec ROG Oa: ee ee ee 101,900 46,610 55,290 
Marketing. 22 .sccr-accee rite re oka On cca Seer ee ae ee 145,200 56,870 88,330 
$438,392 $173,204 $265,188 


*includes depletion of $52,414,000. 
June 30, 1972 
(thousands of dollars) 


Accumulated 
Investment depreciation Net 
at cost and depletion investment 
Productionye..canonee Eso ee ore a Sere a ae ee $198,855 $ 74,356* $124,499 
ISG eal bay <a> Mea aR mayen Meade Comma, orl kn Gustin pct etn nar th ac er ap nse 102,211 48,873 53,338 
Miarleetim oF or airetewe', aeisis se adr stn cco Be ey ays rece eum ch ree Reo ne nae 146,294 59,160 87,134 
$447,360 $182,389 $264,971 


*includes depletion of $56,150,000. 
Depreciation on marketing, refining and production assets is provided on a straight line basis over the estimated useful lives 


of the assets and depletion (since January 1, 1970) by the full-cost method based on estimated proven oil and gas reserves. 


5. Due to affiliates 
December 31, June 30, 


1971 1972 
(thousands of dollars) 
Burelases ol verude=and products. cee. se 5 cee ie cree ee ak ee Ee ae ee ee $282 $6,537 
Hess:sD we iron pare nity Com payee tees saan ears eR eae Se eer rece eee — (5,070) 
Miscellancousnntercompany, accounts =e eet ener te cer roe enteeren en (57) (53) 
Netdastcatiinteewe oe et et et ete $225 $1,414 


6. Long term debt 
December 31, June 30, 
1971 1972 


(thousands of dollars) 
BP Canada Limited: 


Mionteaveyloatis: payables st ps te oda arcu AO re ERC e eae $ 274 $ 190 
BP Oil Limited: 

Mortgagevloans® payables. 2) caste. mneaour ee eierv Sate cierto eR het eC ee 261 233 

Notes dittes! 7 2atonl Onion (average ia te. OsSo7) emt teense inant tint an ene 10,000 10,000 
BP Refinery Canada Limited (a subsidiary of BP Oil Limited): 

54% first mortgage sinking fund bonds Series A maturing March 15, 1979................ 8,711 7,626 

534% sinking fund debentures Series A maturing October 1, 1986....................0000- 27,708 26,806 
Supertest Investments and Petroleum Limited (a subsidiary of BP Oil Limited): 

Bank loans secured by certain oil and gas properties, payable over a period of four years... . 1,929 1,651 
BPOG Operations Ltd. (a subsidiary of BP Oil and Gas Ltd.): 

Bank loans secured by certain oil and gas properties, payable over a period of five years..... 3,381 2,993 


614% Series B Notes payable monthly to July 15, 1980 out of proceeds of production from 


CErtAlM PROPELULES rin 5. ae arch snta olasiense-4 rad aacca caret pe tloremles aaakexie ME aoe 19,476 17,605 

71,740 67,104 

LASS Quisdyauy anennnagiorss movOhialxel iby @mboderoue IMENOMMLA, .4.00ucnuccneaynacacnacowananooeaannaaes 6,556 4,904 
$65,184 $62,200 
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In addition to the current maturities included in current liabilities at June 30, 1972, it is estimated that further repayments 
of the 644% Series B Notes from production proceeds during 1972 will amount to $1,600,000. Long term repayments and sinking 
fund requirements during the four years subsequent to December 31, 1972 are approximately as follows: 


WDD. §oouee be $8,211,000 Ge Sie rea Ae ee $9,019,000 
Aa: Ae eae $7,278,000 OOM eee. $5,497,000 
7. Capital stock 
Pro forma 
December 31, June 30, June 30, 
1971 1972 1972 
(note 2) 


(thousands of dollars) 
Authorized: 


27,219 preference shares of $100 par value each, of which 15,219 are designated 
5% cumulative redeemable sinking fund preference shares of $100 par 
value each redeemable for $103 or at par for sinking fund purposes 


Nil Class A fully participating non-voting shares without par value (344,390 
at December 31, 1971) 


30,000,000 common shares without par value 


Issued: 
15,219 5% cumulative redeemable sinking fund preference shares. ss ats S tp22 melee By allay? 
Nil Class A fully participating non-voting shares (344,390 at December 31, 
TEC an dada $0 tek eae eae Oe ee ee re, eR ae eee OTe oe 156,746 _ — 
17,268,889 common shares (17,219,500 at December 31, 1971).................... 156,746 —_ 
(205999' 823.8 pro forma at June 30) 1972—(mote2)). .. 0.02.02. .2.2.- _— — 183,886 


$158,268 $158,268 $185,408 


Under the terms of the agreement for the acquisition of the petroleum interests of the BP group in Canada, BP Canadian 
Holdings Limited offered to purchase for $20 each all except 41,590 of the outstanding Class A shares and to donate all shares 
so acquired to the company. During 1972 a total of 295,001 shares were donated and cancelled, and the remaining 49,389 
Class A shares were converted to common shares on a share for share basis. The per share calculations in these financial state- 
ments give retroactive effect to the donation, cancellation and conversion of the Class A shares, 


8. Contributed surplus 
Year ended 
December 31, 


1967 1968 1969 
(thousands of dollars) 
Contributed surplus, beginning of the year................. ae a ee een $1,024 $1,024 $ 1,024 
Hongiveness oi debian ea ereie mem tran tease ais J A te Ry eee — = 42,199 
$43,223 
AN oy ORGY: CH GSO, .oaudoconucchaunocedadooudacanee ae A ee Pe Bre ae er = = 43,223 
Contributed surplus, end of the year............... eS ee: eye ee rat eer $1,024 $1,024 $ — 


During 1969, indebtedness due to the parent company or affiliates in the amount of $42,199,000 was waived and forgiven 
without consideration, which forgiveness was recorded by crediting that amount to contributed surplus. Deficits in these 
companies were subsequently applied to eliminate contributed surplus. 


9. Income taxes 


Under Canadian income tax law, drilling, exploration and lease acquisition costs may be deducted from income and any 
amounts not deducted may be carried forward to subsequent years. Although the utilization of the maximum available deduc- 
tions may eliminate or reduce current income tax liability, it may also result in the payment of higher taxes in the future wanes 
recorded charges against income exceed those available for tax purposes. Directly influencing the timing and amount of this 
future liability, however, are additional deductions available from continuing exploration and development investment which 
will result in further deferment of tax liability. For these reasons the companies, in common with many other companies in the 
oil and gas industry, do not consider it appropriate to provide for income taxes deferred as a result of claiming deductions for 
tax purposes greater than the related charges in the accounts. This practice differs from the tax allocation basis of accounting 
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10. 


11. 


12, 


recommended by the Canadian Institute of Chartered Accountants which requires that income taxes be provided for on the basis 
of income reported in the accounts. If the companies had provided for deferred taxes with respect to these timing differences, 
the effect would be as follows: 


Increase 
in deferred Decrease in net income 
income taxes (net of minority interest) Per share 
my (thousands of dollars) (note 7) 
Year ended December 31 
6 ye Rete Pate ie satan s PR yee ot Mee besactn tae eh oot ope $1,122 $ 701 $.04 
LOG) eee ih od Re NE dhs ene re Ree rE a MER tnG Opp ames ch duegd 1,702 1,282 07 
AEST SS RS eRe Aer nora Sere eae ae oe reat on omc eet len ters to 2,68 1,588 .09 
ALEOY i 6 has eles tn ee Alo eer MS a PNR neat SO er ee cot eStts Ahi a 2,810 2,090 12 
(fl ERR Sipe Bn ee rene INP AMR. nenre et Oe Menem inn, a7 Sege eo 2/6. ¢ 5,335 4,350 20 
Six months ended June 30 
1k) i en Pe eT eR AOS ERIN es o.oo Ho bord © cco AsO. 3 2,435 1,951 lal 
ee ne ae POO re rh Ree Mo AMEE Soot 4 oe Gao OB 2,640 2,081 ay 


After giving effect to the pro forma transactions described in note 2, the increase in deferred income taxes and the decrease 
in pro forma net income would be as follows: 


Increase Decrease in 
in deferred pro forma 
income taxes net income Per share 
(thousands of dollars) (note 2) 
Year endedDecemberSly197lass Aosens coe. Hoe ee $5,335 $5,335 $.25 
Six months ended June 30 
LOT emt, AP tenes tito, on tae oe ee 2,435 2,435 12 
O72 See... SR ie an Oh cu ec hie eee See ee 2,640 2,640 sls 


The accumulated deferred income tax credit for current and prior years would have been approximately $14.8 million at 
June 30, 1972 ($12.2 million at December 31, 1971). 


In addition, on a cumulative basis the capital cost allowances claimed to eliminate taxable income have been significantly 
less than the related depreciation charged in the accounts. This difference has been available as a deduction in the determination 
of taxable income of subsequent years; the resulting tax benefits have been reflected in the accounts as extraordinary items 
when realized. The aggregate unrecorded potential reduction in future income taxes is estimated to be approximately $9.0 
million at June 30, 1972, ($10.4 million at December 31, 1971). 


In the six-month period ended June 30, 1972 the capital cost allowances claimed by one subsidiary exceeded, on a cumulative 
basis, the related depreciation charged in its accounts, resulting in a provision for deferred income taxes of $700,000. 


Pension plan 


The companies’ pension plan provides retirement benefits for substantially all employees. A recent actuarial valuation 
indicated that all liabilities of the plan were fully funded by assets held by the trustees. 


Commitments 


The companies have commitments in the ordinary course of business for the acquisition or construction of fixed assets which 
are not significant in relation to their net assets. Total rentals under leases expiring more than three years after December 31, 
1971 amounted to approximately $19.5 million of which $2.2 million is payable in 1972. 


Refinery expansion 


The company has announced plans to double the capacity of the Trafalgar refinery to approximately 78,000 barrels per day. 
The new facilities are scheduled to be in operation towards the end of 1974. Tenders have been invited from contractors and the 
cost of the new facilities is estimated at approximately $55 million. 
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AUDITORS’ REPORT 


To the Directors of 
BP OIL AND GaAs LTD.: 


We have examined the consolidated balance sheet of BP Oil and Gas Ltd. and its subsidiaries as at 
December 31, 1971 and the consolidated statements of income and retained earnings and source and applica- 
tion of funds for the five years then ended. Our examination included a general review of the accounting 
procedures and such tests of accounting records and other supporting evidence as we considered necessary 
in the circumstances. 


In our opinion these consolidated financial statements present fairly the financial position of the com- 
panies as at December 31, 1971 and the results of their operations and the source and application of their 
funds for the five years then ended, in accordance with generally accepted accounting principles applied, 
except for the change to the full-cost method of accounting for exploration and development costs referred 
to in note 1, on a consistent basis. 


Calgary, Canada CLARKSON, GORDON & Co. 
February 21, 1972 Chartered Accountants 
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BP OIL AND GAS LTD. 


(Incorporated under the laws of Alberta) 


AND SUBSIDIARIES 


Consolidated Balance Sheet 


ASSETS 
Current: 
(Gash aks «£5, A ee. eg ore eer ne ee ee we ee 
Short term investments at market which is lower than cost............... 


Accounts receivable — 


EA TITA ES sete cek ear eee oe ne fate ak eT Ney ee Ae Es ERE Pole eee a 
Other fs Se GE eee See oe ie AC a 


Inventory of sulphur and supplies at lower of cost or net realizable value, 
anudiprepaicd expenses: cree wee ae Pia a aes ae de ce 


Rotalcurbentsassecs ewes wea era ea ar ew ids Sestak ren Neh ae 


Investments and advances: 
Investments in Otner COMmpamies (OLE 2) at. eee eset toe ee os cee ln. 
Deposits and tlonmpttermn recetvaloles: v2 nate ena nos ine he ee ee es 
otal isivestinents and sad vanicesiy sen ca gore er sc Bean nee 


Property, plant and equipment, at cost (note 1) 
Perrole im Ang tra uit alas UO MGS pe ee arc steer yee te i st) cic 
eC Ves pha UN ey Sore ee (cje] Caskey: IRnmcnemy a Gia eye ieee en nate ce eenne rn enema 


P FOdUE HON, AMCOGNCEPCCUIDINCH ta: saris net denen d uns atlan wiaieene oe 
Ressrdceniiulatedydeprecta tion eee ee awe 2 coe hs Soe A 


Totalyproperty, plant andrequipment.:.. arse 00 «nul doe anes 


Other: 
IMA MCINe COStsMessFaMiOri Za tLON nit Bete honiektcn ade Soe Cue IN geal oor Se 


On behalf of the Board: 
D. F. MircHeE.t, Director 


I. N. McKinnon, Director 


See accompanying notes 
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(thousands of dollars) 


December 


dl, 1971 


$ 215 
2,251 


2,038 
2,031 


| 


8,146 


1,018 
278 


1,296 


130,335 
46,509 


83,826 


30,628 


, 14,040 


16,588 


100,414 


77 


$109,933 


June 
30, 1972 


(unaudited) 


$ 196 
1,011 


1,835 
1,903 


1,256 
6,201 


1,018 
315 
1,333 


135,195 
49,696 
85,499 
31,264 
14,828 
16,436 

101,935 


72 
$109,541 


BP OIL AND GAS LTD. 


(Incorporated under the laws of Alberta) 


AND SUBSIDIARIES 


Consolidated Balance Sheet 


LIABILITIES AND SHAREHOLDERS EQUITY 


(thousands of dollars) 


December June 
oly 197A 30, 1972 
(unaudited) 
Current: 
athe o Meek Maer eer ah lh AeA Srnec ae st et Sheek Se anette Pein NS. $ 200 $  — 
Accountsspayablevand accrued Mabilities, .. 5.26 as one. deems eae ae 3,801 2,477 
Current maturities of long term debt. <<... oan cess 4554 soba 0's «de een 1,754 794 
Deferred production uncome. gar eee. a. ens os nce RE Oe sw Splenda 2,062 1,057 
HOtaleurrent Wattles s. weeeic «tis nea «ska a Skee ek Sere 7,817 4,328 
Gasisuipplyscontrach ad van cesta ts. | che a Mee yes Seo t nate koa hae oi Pee oe 1,546 1,510 
Leong erimuce mits (MOLERG I pir.7 RRs eS. ROMINRy, « Ss SEER GK <0: G, Sees oe Fk At DIeITO3 19,804 
Shareholders’ equity: 
Share capital (note 5) 
Authorized: 35,000,000 shares of no par value 
Issued: DAE OUS OLURSNALES Aken anc pat tea tLe nuance ee ee 79,519 79,519 
RETAiMeG eanmineer(Gemeit) wn ce oe coo es ere Ace ve Cetera x SOM ae ee eae (52) 4,380 
MROCAL CM ArChOlGers “eCUNt yaar tortat meine a eierser a Ace cue oa cen eke 79,467 83,899 


$109,933 $109,541 


See accompanying notes 
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BP OIL AND GAS LTD. 
AND SUBSIDIARIES 


Consolidated Statement of Income and Retained Earnings 


Production revenue.............. 


Investment imcome.......++.40.56 


Deduct: 
Operating €xpensess. 2205. .00- 
Administrative and general ex- 
DETSES ore are ne tee ook 
Interest on long term debt...... 


Income before the following deduc- 
TORS. 2 a. Ras ee hee One 
Deduct: 
Depletion;(mote 1) 705. Se 
Depreciation (note 1).......... 
Rentals on non-producing prop- 
entices: (GRE Rl me see 2 
Abandonments and exploration 
expenses (note 1)............ 
Debt discount and expenses 
WELULGUIHOlL ne 62 eer 


Discount on purchases of 
AS, CE IN OtESH © otras eee 


Minority interest in earnings of 
Subsidiary.22 5 anaes ce ae oe 


Income before extraordinary items. 
Extraordinary items (note 6)...... 
Net income for the period........ 
Deficit, beginning of period....... 
Retained earnings (deficit), end of 


PeUlOU ar ancs tat Sor eee 
Income per share: 


Income before extraordinary 


Extraordinary items,........-. 


Net income for the period...... 


(thousands of dollars) 


Six months ended 


Year ended December 31, June 30, 
1967 1968 1969 1970 1971 i@eil 1972 
(unaudited) 


$ 18,671 $ 18,885 $ 18,175 $20,578 $22,729 $11,247 $12,239 


150 219 
18,821 19,104 


78 150 501 133 56 


18,258 20,728 23,230 11,380 1912);295 


3,279 3,021 


883 819 
3,967 3,646 


8,129 7,986 


3,622 4,155 4,766 2,180 2,213 


1,081 1,823 1,632 983 907 
3,300 2,505 1,767 911 683 


8,003 8,483 8,165 4,074 3,863 


10,692 {Unis 


4,498 4,295 
1,318 1,446 


626 697 


1,812 1,674 


87 74 
(147) (131) 
60 = 


8,254 8,055 


10,250 12,245 15,065 7,306 8,432 


3,745 4,968 5,469 2,613 3,171 


15589 aye ole 7200 MNES 9 901 824 
745° — - - = 
1395  — - _ — 

26 9 9 5 5 
(144) OR a Z 


7,356 6,702 7297 3,519 4,000 


2,438 3,063 
2,438 3,063 
22,362 19,924 


2,894 5,943 7,768 3,787 4,432 


z= 604 — = pa 


2,894 6,147 7,768 3,787 4,432 
16,861 13,967 7,820 7,820 52 


$ (19,924) $ (16,861) $(13,967) $ (7,820) $ (52) $ (4,033) $ 4,380 


$.14 $.17 


$.16 $.22 $.28 $.14 $.16 


x 
— 
=P) 
= 
bo 
On 
she 
bo 
(06) 
a= =] 
— 
_ 
RR 
—_ 
(or) 


| 
| 
| 
| 
| 


See accompanying notes 
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BP OIL AND GAS LTD. 
AND SUBSIDIARIES 


Consolidated Statement of Source and Application of Funds 


(thousands of dollars) 


Six months ended 
Year ended December 31, June 30, 


1967 1968 1969 1970 1971 1971 1972 
(unaudited ) 


Funds derived from: 


Income before depletion and 


Cepreciahionmme ee ee $ 10,692 $ 11,118 $ 10,250 $12,245 $15,065 $ 7,306 $ 8,432 
Issue of share capital: ...5. 4... — — _ 34,396 OF 10 — 
Long term borrowing... ...... 600 750 4,475 S00 oa _ 
Gas supply contract advances. . _ — 780 939 4 -- -- 


Sale of shares of wholly-owned 
SUDSIGISENON IA SF Danes: = = = 576 == = as 


Decrease (increase) in invest- 
ments and advances......... (159) lal We 20 (2) (21) (37) 


11,133 13,079 15,522 48,976 15,104 7,295 8,395 


Funds applied to: 


Net increase in property, plant 
and equipment resulting from — 


Acquisition of companies..... _ — — 9,083 _ _— _— 
Exploration and development. 4,207 DET fess Se 6,362 Weatees 3,062 4,845 
Purchase of production and 
other equipment........... 1,394 2,319 SOIL 1,800 1,770 506 671 
5,601 Dyliog 10,589 17,245 9,122 3,568 5,516 
Retirement of long term debt... 7,019 7,098 7,046 28,922 4,240 2 Ole 1,299 
Acquisition of minority interest 
FRG DSIGaer Ver Ge cn ae tees 2,486 — — — — -- _ 
Repayment of gas supply con- 
LEACH AG MamCCas Gy x iaskis sn slehs — _— — 74 103 — 36 
Refinancing Coste. .02 hOner e ). — — = 454 — — — 


15,106 12,250 17,6385 46,695 13,465 6,185 6,851 


Increase (decrease) in working 
capital for the period......... (3,973) 829 (27413) 2,281 1,639 EG 1,544 


Working capital, beginning of the 
Period tre ea. wee: 1,666. (2,307) (1,478) (3,591) (1,310) (1,310) 329 


Working capital, end of the period $ (2,307) $ (1,478) $ (3,591) $1,310) $ 329 $ (200) $ 1,873 


See accompanying notes 
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BP OIL AND GAS LTD. 
AND SUBSIDIARIES 


Notes to Consolidated Financial Statements 
(Information as at June 30, 1972 and for the six months ended June 30, 1971 and June 30, 1972 is unaudited) 


1. Accounting policies 
The consolidated financial statements include the accounts of the company and all its subsidiaries. 


Prior to 1970 the companies followed the practice of expensing carrying charges on non-producing acreage as incurred and 
non-productive drilling, exploration and property costs at the time a project was abandoned. Depletion of producing property 
costs was provided on the unit of production method based on estimated proven reserves of oil and gas for each producing area. 
Effective January 1, 1970, the companies adopted the full-cost method of accounting whereby all costs related to the exploration 
for and the development of oil and gas reserves, whether related to productive or non-productive properties, are capitalized. 
Proceeds received from the disposal of properties are credited against these costs, and the net costs are amortized by the 
composite unit of production method based on total estimated proven reserves. Had this change been made on January 1, 1969, 
net income for that year would have been increased by $1,887,000. 


Production and other equipment is being depreciated on a straight line basis over the estimated useful lives of the assets. 


2. Investment in other companies December 31, June 30, 
1971 1972 
(thousands of dollars) 
Not quoted: 


Key Pipeline Co. Ltd. (joint venture), at cost plus equity in earnings..................... $ 60 $ 60 

Othersharestandsdebenturesatecosts...teyuns oe Shue eee cis eon neatis at canine eee Dil Pal 
Quoted: 

[Byes (oes abl Ceiloren| ave Onli Lenavs yl aeli AUBCCOS EA oho non nee hoe bul adaoe cou oabes GuMen conde sene 741 TAL 


(market value December 31, 1971—$2,470,000; June 30, 1972—$1,976,000) 


31,018 $1,018 


The number of shares held of British Columbia Oil Lands Ltd. represents 34.75% of the total outstanding shares of that 
company and, consequently, the quoted market value is not necessarily indicative of the amount that could be realized if this 
investment were sold. 


3. Long term debt December 31, June 30, 
1971 1972 
(thousands of dollars) 
Bank loans, secured by certain oil and gas properties, payable over a period of five years........ $ 3,381 $ 2,993 
614% Series B Notes payable monthly to July 15, 1980, out of the proceeds of production from 
Certaime propertiesten ae: scp iere: acer acer eter eC PT, SOC ee ee ee 19,476 17,605 
22,857 20,598 
Currentumatuniiies included ncirrentilia bilities meme et errr teen anne 1754: 794 
$21,103 $19,804 


In addition to the current maturities included in current liabilities at June 30, 1972, it is estimated that further repayments of 
the 614% Series B Notes from production proceeds during 1972 will amount to $1,600,000. Long term debt repayments during 
the four years subsequent to 1972 are approximately as follows: 


UNS 56 oo OOo $3,681,000 LE ae oho 0 $3,811,000 
AIMS TA on ono Gent $3,894,000 NOLO Mr oeteenee $3,439,000 


4. Income taxes 


For income tax purposes, the companies are entitled to claim drilling, exploration and lease acquisition costs and capital 
cost allowances (depreciation) in amounts which exceed the related charges to income. Asa result, no income taxes are payable 
in respect of income reported for the periods presented. 


The companies, in common with many other companies in the oil and gas industry, do not consider it appropriate to provide 
for income taxes deferred as a result of claiming for income tax purposes drilling, exploration and lease acquisition costs in excess 
of the related charges to income. This practice differs from the tax allocation basis of accounting recommended by the Canadian 
Institute of Chartered Accountants effective from January 1, 1968, which requires that income taxes be provided for on the basis 
of income reported in the accounts. From the effective date of that recommendation depreciation claimed for income tax 
purposes has not been significantly different from that provided in the accounts. 
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If the tax allocation basis had been followed for timing differences between taxable income and reported income, the in- 
crease in deferred income taxes and the reduction in earnings before extraordinary items would have been as follows: 


(thousands of dollars) Per share 

Year ended December 31 

ILS air kese seems aot cece ae Gamay a RRR emma ee aR $1,450 $.08 

OCS ae yey rte or ee ee ae tee os 1,485 .08 

ASL ahU ear hot ak SUN en are eren ar ee nr ree 1,595 .09 

ICAU) tie te gc et esac fee Oe aan ak a 2,100 .08 

19 (Al eee ee eee Tere ee Tears aw AAAS 2,800 .10 
Six months ended June 30 

MESA Itunes ine agenmerntel cron ecieaee oe MTR Pee eee eee 1,420 .05 

IIS shot chnag OMe a Ooinlater oe ORR a Rane ae ERS 1,640 .06 


The accumulated deferred income tax credit for current and prior years would have amounted to $10,340,000 at June 30, 1972 
($8,700,000 at December 31, 1971). 


Accumulated expenditures that remain to be carried forward and applied against future taxable income are as follows: 
December 31, June 30, 
1971 1972. 
(thousands of dollars) 


IDailhroe, Syolloeapion ancllGacs AST MMSINOM CONS oon ocascooce oo uae oadopsednvoousbotmDnas $49,114 $47,882 
Windepreciatedacapitaltcosta spare ei ee eee cae ew ha eens eta) 2 dew itn ee 11,985 11,999 


5. Share capital 


At December 31, 1971 and June 30, 1972 options were outstanding to officers and employees to purchase 37,000 shares at 
prices ranging from $3.33 to $5.31 exercisable annually to January 25, 1976 and a further 145,000 shares were reserved for the 
granting of future options. 


6. Extraordinary items 
The extraordinary items recorded during 1970 comprise the following: 


Discountmon moves purchasedMonicancellationaaem nein reine $726,000 
INefinaniCiilgeCOStGry mee hme e ont mew are Mater aati Sects a wore mh/onanh Sea uns (454,000) 
IPAeiNe Oni GAS OF Gullasialeyay GomMpRVO yen oaoococao bs wouceame ocd ogosceneave 332,000 


$604,000 
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Appendix A to the foregoing Information Circular 


AGREEMENT made this 17th day of October, 1972. 
BETWEEN: 


BP CANADA LIMITED, a corporation incorporated under the laws of the 
Province of Ontario, (hereinafter sometimes called ‘‘BP Canada’’) 


OF THE First PART 
== yn! — 


BP OIL AND GAS LTD., a corporation incorporated under the laws of the 
Province of Alberta and continued under the laws of the Province of Ontario, 
(hereinafter sometimes called ‘‘BPOG’’) 


WHEREAS BP Canada was incorporated under the laws of the Province of Ontario by letters patent 
dated December 17, 1925 under the name Supertest Petroleum Corporation, Limited and its name was 
changed to BP Canada Limited by articles of amendment which became effective on December 23, 1971; 


AND WHEREAS BPOG was incorporated under the laws of the Province of Alberta by certificate of 
incorporation dated October 17, 1951 under the name Triad Oil Co. Ltd. and its name was changed to BP Oil 
and Gas Ltd. on June 30, 1970; 


AND WHEREAS BPOG was continued under the laws of the Province of Ontario by certificate of 
continuation which became effective on October 17, 1972; 


AND WHEREAS the authorized capital of BP Canada consists of 15,219 5% cumulative redeemable 
sinking fund preference shares with a par value of $100 each and 30,000,000 common shares without par value; 


AND WHEREAS all of the said 15,219 preference shares of BP Canada are at the date hereof issued 
and outstanding as fully paid and non-assessable shares and were issued for a consideration of $1,521,900; 


AND WHEREAS 17,268,889 of the said common shares of BP Canada are at the date hereof issued and 
outstanding as fully paid and non-assessable shares and were issued for a consideration of $156,746,333; 


AND WHEREAS the authorized capital of BPOG consists of 18,602,643.8 common shares without par 
value of which 10,931,570.8 are at the date hereof issued and outstanding as fully paid and non-assessable 
shares and were issued for a consideration of $79,519,414; 


AND WHEREAS 7,200,636 of the outstanding common shares of BPOG are beneficially owned by 
and are registered in the name of BP Canada; 


AND WHEREAS each of the parties hereto has made full disclosure to the other of its known assets and 
liabilities; 

AND WHEREAS under the authority conferred by The Business Corporations Act (Ontario) the parties 
hereto desire and have agreed to amalgamate upon the terms and conditions hereinafter set out and to 
continue as one corporation; 


NOW THEREFORE THIS AGREEMENT WITNESSETH as follows: 


1. In this agreement the term ‘“‘Amalgamated Corporation” shall mean the corporation continuing from the 
amalgamation of the parties hereto. 


2. The parties hereto hereby agree to amalgamate under the provisions of Section 196 of The Business 
Corporations Act (Ontario) and to continue as one corporation upon the terms and conditions hereinafter 
set out. 


3. The name of the Amalgamated Corporation shall be BP CANADA LIMITED. 
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4. The objects of the Amalgamated Corporation (in this paragraph 4 referred to as the ‘‘Corporation’”’) 


shall be 
(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


(g) 


(h) 


(i) 


as follows: 


to carry on the business of manufacturing, purchasing, dealing or trading in, selling and distributing, 
as principals or as agents, whether by wholesale or by retail, petroleum and other oils, natural gas, 
ozokerite and hydrocarbons of all kinds and of every description and all substances derived from 
them or in which they are or may be used; 


to prospect, examine, explore, survey and develop the resources of any territories, estates or 
properties in any part of the world, and with a view thereto to finance, organize, employ, equip and 
dispatch expeditions, commissions, engineering, mining, geological and other experts and agents, 
and to prepare or cause to be prepared or assist in or subscribe towards the preparation of any plans, 
examinations, surveys, reports and specifications of any kind and nature whatsoever; 


to carry on all or any of the businesses of consignees and agents for sale of and dealers in, refiners 
and transporters of petroleum and other oils of every description and products thereof, chemical 
manufacturers, carriers, charterers, barge-owners, lightermen, factors and brokers in all or any of 
their respective branches, and to erect, own and operate refineries, to treat and market or turn to 
account in any other manner any petroleum or other oil, or any products thereof, or any other fuel 
and chemicals whether derivatives or compounds of natural gas, petroleum or other oil or of any 
other nature; 


to search for, obtain, produce, work, exploit, develop, purchase, store, manufacture, treat, render 
suitable for market or trade, smelt, calcine, refine, handle, carry away, sell, dispose of and deal in or 
otherwise turn to account petroleum and other minerals, oils, natural gas, asphalt, ozokerite and 
hydrocarbons of all kinds and their products, metals, coal, ores, fuels and any mineral, vegetable or 
animal products or substances of every description; 


to invest in shares, stocks, bonds, debentures and other evidences of indebtedness and obligations 
issued or guaranteed by any corporation, company, chartered bank, association, partnership, 
syndicate, entity, person or governmental, municipal or public authority, domestic or foreign, and 
evidences of any interest in respect of any such shares, stocks, bonds, debentures and other evidences 
of indebtedness and obligations and to invest and lend money at interest on the security of personal 
property or without security and to change or alter any investments; 


to purchase or otherwise acquire and hold real and personal property and rights and, in particular, 
lands, buildings, hereditaments, business or industrial concerns and undertakings, mortgages, 
charges, contracts, concessions, franchises, annuities, patents, licences, securities, policies, book 
debts and any interest in real or personal property and any claims against such property or against 
any person or company and privileges and choses in action of all kinds; 


to purchase or otherwise acquire and undertake all or any part of the undertaking, assets, business, 
property, privileges, contracts, rights, obligations and liabilities of any company, corporation, 
society, partnership or person carrying on any business which the Corporation is authorized to 
carry on or possessed of property suitable for the objects of the Corporation or of any company or 
corporation in which the Corporation holds shares, bonds, debentures or other securities or 
obligations, and to pay for the same in cash or in shares or securities or obligations of the Corpora- 
tion or partly in cash and partly in shares or securities or obligations or any other consideration, 
and to carry on the business of any such company, corporation, society, partnership or person whose 
assets are so acquired; 


to take part in the management, supervision and control of the business or operations of any other 
company, corporation or undertaking, shares or other securities of which are held by the Corpora- 
tion or in which the Corporation is otherwise interested, and for such purpose to elect, appoint 
and remunerate any directors, accountants or other experts or agents; 


to guarantee, with or without security, the performance of contracts and the performance of any 
obligations or undertakings of any other company, corporation, syndicate, firm, partnership, 
association, person or enterprise including the payment of dividends, interest, principal and 
premium, if any, of or on shares, stocks, bonds, debentures, or other securities, mortgages or 
liabilities of any company, corporation, syndicate, firm, partnership, association, person or enterprise. 
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5. The authorized capital of the Amalgamated Corporation shall consist of 15,219 5% cumulative re- 
deemable sinking fund preference shares with a par value of $100 each and 30,000,000 common shares without 
par value; provided that the said common shares shall not be issued for an aggregate consideration exceeding 
in amount or value the sum of $200,000,000 or such greater amount as the board of directors of the Amal- 
gamated Corporation by resolution determines. 


6. Upon the amalgamation becoming effective: 


(a) the 7,200,636 issued common shares without par value of BPOG registered in the name of BP 
Canada shall be cancelled without any repayment of capital in respect thereof; 


(b) the remaining 3,730,934.8 issued common shares without par value of BPOG shall be converted 
share for share into 3,730,934.8 fully paid and non-assessable common shares without par value 
of the Amalgamated Corporation; 


(c) the 17,268,889 issued common shares without par value of BP Canada shall be converted share 
for share into 17,268,889 fully paid and non-assessable common shares without par value of the 
Amalgamated Corporation; 


(d) the 15,219 issued 5% Cumulative Redeemable Sinking Fund Preference Shares with a par value 
of $100 each of BP Canada shall be converted share for share into 15,219 fully paid and non-assess- 
able 5% cumulative redeemable sinking fund preference shares with a par value of $100 each of the 
Amalgamated Corporation and the preferences, rights, conditions, restrictions, limitations or 
prohibitions attaching thereto shall be the class and series provisions set out in the Schedule annexed 
to and forming part of this agreement, which said provisions are identical with those attaching to 
the said preference shares of BP Canada as set forth in its supplementary letters patent dated 
November 10, 1950; and 


(e) the by-laws (including special by-laws) of BP Canada, except where the same may be inconsistent 
with any provision of this agreement, shall be the by-laws of the Amalgamated Corporation. 


7. (1) After the amalgamation becomes effective the shareholders of the parties hereto, when requested by 
the Amalgamated Corporation to do so, shall surrender the certificates representing the shares held by them 
respectively for cancellation and in return shall, except in cases where the shares represented by the certificates 
so surrendered have been cancelled upon the amalgamation becoming effective, be entitled to receive 
certificates for shares of the Amalgamated Corporation on the basis set out in paragraph 6 hereof. 


(2) Each person who, prior to the amalgamation becoming effective, was entitled to a fraction of a 
common share of either of the parties hereto shall be entitled to the same fraction of a common share of the 
Amalgamated Corporation. No fractions of common shares of the Amalgamated Corporation shall be issued 
but each person who would otherwise be entitled to a fraction of a common share of the Amalgamated 
Corporation shall be entitled to receive a bearer fractional certificate in respect of such fraction. The form 
and terms of the bearer fractional certificates to be issued in respect of fractions of common shares of the 
Amalgamated Corporation shall be such as may be approved by the directors of the Amalgamated Corpora- 
tion but in general shall evidence the right of the bearer to receive, upon surrender of bearer fractional certi- 
ficates representing in the aggregate one full common share of the Amalgamated Corporation, a certificate 
representing one common share of the Amalgamated Corporation. 


8. The statutory head office of the Amalgamated Corporation shall be situate at Suite 2600, 145 King 
Street West, in the Municipality of Metropolitan Toronto in the Province of Ontario. 


9. The board of directors of the Amalgamated Corporation, until otherwise determined by special by-law, 
shall consist of fourteen members of whom six shall constitute a quorum for the transaction of business. 
The first directors of the Amalgamated Corporation shall be the following: 
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Name 


INOR UNE VAIES ONT AID AU ie 


AVASTAIR: PREDERICK DOWNsis.0.2..seeec cece ccue 


INOW IMUACILANRIDNY IEVONEIBIR , ooo anceoocouscecave 
ROBERT WALTER DAWSON HANBIDGE 
[EN IRM RIKCIK ANIL AUNT IMICIKUONISIOI., ono cco oo ccoabvunaoe 


[ANeINTCHOUSONE VICKUNNONE een een: 


JOHN TMIENDERSONVIOORE. 4096 snes sees: 
DERE KOMENTON VILTCHELL. + eee ee yee 


NIONGAGUE VIA TiSON EL ENNE Teena enn lar 


NWION Gaal OURSIY Coa cry ee ee yn a en a 


DANDY ILDK WANED (CHUNIRIUIBS “Saneisit,, 5 onc o0ccoacnccuess 


CHAI UNG IAA VILORs: Met pe Poteet ee others Gao ees 
JAMES GORDON THOMPSON... 940..2 0-55 nese ss 


PEaPReINneR Ant VWiAUEERS ane 


The said first directors shall hold office until the first annual meeting of the Amalgamated Corporation 
or until their successors are elected or appointed in accordance with the provisions of The Business Corpora- 
tions Act (Ontario). The management and operation of the Amalgamated Corporation shall be under the 
control of the board of directors from time to time subject to the provisions of The Business Corporations 


Act (Ontario). 


10. The officers of the Amalgamated Corporation shall, until changed by the board of directors, be the 


following: 


Ghammean ol tie boaraion DinectoLsrmswaan. ss oes 


Residence Address 


..One Sutton Place South, 


Apartment 5-C, 
New York, N.Y. 
The Hold, 
Manningford Bruce, 


Pewsey, 
Wiltshire, England. 


.36 Summit Circle, 


Montreal, Quebec. 


590 Lansdowne Avenue, 
Montreal, Quebec. 


.2314 7th Street S.W., 


Calgary, Alberta. 


.709 Devonshire House, 


Rideau Towers, 
Calgary, Alberta. 


. Dalmagary, 


R.R. #3, Ontario. 


.637 Carleton Avenue, 


Montreal, Quebec. 


.52 Onslow Square, 


London S.W.7, 
England. 

281 McDougall Avenue, 
Outremont 153, Quebec. 
37 Ormonde Gate, 
London S.W.3, 
England. 


mlli7 Ve Parkway, 


London 11, Ontario. 


1674 Louise Blvd., 
London, Ontario. 


.10 Stormont Road, 


Highgate, 
London N.6, 
England. 


R. M. FOWLER 


PEESTC Cli Lea en en ees eee Oke es AA cer ler dee rs D. F. MITcHELL 


BECULIVeuY ICG Tesla Chit. mini Meron oko knees 
Vice-President, Exploration and Production 
Vice-President, Finance, and Treasurer 
Vice-President, supply and) Nelinine, 74-6. 2.7. - 


Vice-President, Legal, and Secretary 


nas ae eo De Cy SMinE 
pe | DAR CLAN 
TO es J. LANGELIER 


R. W. D. HANBIDGE 
F. A. MCKINNON 


WATS CARSSHGISIMG  odug op anclod an ond oblt ba hh oO nebows oo 6 R. W. MitTcHELL 


INES II, SAOCNUMGC oc acasmeuooguaanacoednoobndoouse K. HEALY 
J. I. RAWLINSON 


Nesicieaage (eb -cuonassoeencosdpaceceunavonanoe K. T. ALLISON 
F. D. Pynn 


C. C. SMITH. 


11. Meetings of the board of directors and of the executive committee of the Amalgamated Corporation 
may be held at any place in or outside Ontario and meetings of the shareholders of the Amalgamated Cor- 
poration may be held at any place in Ontario or at the City of Montreal in the Province of Quebec or at 
the City of Calgary in the Province of Alberta. 


12. When authorized by special by-law, the directors of the Amalgamated Corporation may: 
(i) borrow money on the credit of the Amalgamated Corporation; or 
(ii) issue, sell or pledge debt obligations of the Amalgamated Corporation; or 


(iii) charge, mortgage, hypothecate or pledge all or any currently owned or subsequently acquired real 
or personal, movable or immovable property of the Amalgamated Corporation, including book 
debts, rights, powers, franchises and undertaking, to secure any debt obligations or any money 
borrowed, or other debt or liability of the Amalgamated Corporation; 

the words ‘‘debt obligations”’ as used in this clause means bonds, debentures, notes or similar obligations of 
the Amalgamated Corporation whether secured or unsecured. 


13. The Amalgamated Corporation may purchase any of its common shares out of surplus. 

14. Each of the parties shall contribute to the Amalgamated Corporation all its assets, subject to its 
liabilities. 

15. The Amalgamated Corporation shall possess all the property, rights, privileges and franchises and shall 


be subject to all the liabilities, contracts, disabilities and debts of the parties hereto and each of them. 


16. Upon the shareholders of the parties hereto respectively confirming the resolution of their respective 
boards of directors approving this agreement, this agreement shall become effective and promptly thereafter 
the parties hereto shall do all things necessary to cause the amalgamation to become effective. 


17. The parties hereto may by resolution of their respective boards of directors assent to any alteration or 
modification of this agreement which the shareholders of the respective corporations at meetings called to 
consider the same may approve. 


IN WITNESS WHEREOF this agreement has been executed by the parties hereto under their 
respective corporate seals. 


BP CANADA LIMITED 


by: 

cs 
BP OLL-AN DY GAS LED: 
by: 

(Cae 


(Copies of the Schedule referred to in paragraph 6(d) of this agreement may be obtained upon request 
from the Secretary of BP Canada Limited, 245 Pall Mall Street, London, Ontario.) 
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Appendix B to the foregoing Information Circular 


Proposed resolution to be passed by the Board of Directors of 
BP OIL AND GAS LTD. 


BE IT RESOLVED THAT 


1. the articles of the Corporation be and they are hereby amended to provide that 


(a) the 35,000,000 issued and unissued shares without nominal or par value in the capital of the 
Corporation be and the same are hereby redesignated as common shares without par value; 


(b) the 27,328,927 issued and outstanding shares, redesignated as aforesaid, be and the same are hereby 
consolidated into 10,931,570.8 issued and outstanding common shares without par value on the basis 
that each 21% outstanding shares held by each shareholder of the Corporation on the effective date of 
this amendment of articles shall become one (1) common share without par value; provided, how- 
ever, that a shareholder who on the said effective date is the registered holder of a number of shares 
which is not a whole multiple of 2% shall not be entitled to be registered as a shareholder in respect of 
the fraction of a common share resulting from such consolidation but in lieu thereof shall be entitled 
to receive a bearer fractional certificate representing such fraction of a common share; 


(c) bearer fractional certificates shall be in such form as the board of directors of the Corporation 
shall approve, shall be issued initially only upon the surrender to the Corporation of the share 
certificate or certificates for the outstanding shares without nominal or par value of the Corporation 
held by the shareholder entitled as aforesaid to a bearer fractional certificate, shall be transferable 
by delivery, and shall evidence the right of the bearer thereof, upon the surrender of such certificate 
to the Corporation together with one or more other bearer fractional certificates aggregating a whole 
common share, to receive a certificate for one common share without par value of the Corporation 
and a further bearer fractional certificate for the additional fraction of a common share, if any, 
represented by the fractional certificates so surrendered; the holder of a bearer fractional certificate 
shall not be entitled in respect of the fraction of a common share represented thereby to any voting 
rights or to any part of any dividend declared or paid on the common shares of the Corporation; and 


(d) the authorized capital of the Corporation shall consist of 18,602,643.8 common shares without par 
value, of which 10,931,570.8 shares shall be issued and outstanding as fully paid and non-assessable 
shares. 


2. Any two officers or any director together with any officer of the Corporation be and they are hereby 
authorized and directed on behalf of the Corporation to deliver articles of amendment in duplicate to the 
Minister and to sign and execute all documents and to do all things necessary or advisable in connection 
with the foregoing. 
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BP Oil and Gas Ltd. 


INTERIM REPORT JUNE 30O, i970 


TO SEE SHAREROLDERS: 


Gross income for the first half of 1970 was $10,210,000, an increase of some 7% on the corresponding 
figure for last year. 

Net earnings, after providing for depletion of exploration and development costs but before discount on Com- 
pany Notes purchased under the re-financing, amounted to $2,932,000 compared to $2,812,000 recalculated on 
the full cost method of accounting for the corresponding period in 1969. As advised in the report for the first 
quarter of this year, the Company has adopted the full cost method of accounting effective January 1, 1970. 


Of 27 exploration wells drilled during the half-year, one was an oil well and two were gas wells. Nineteen 
development wells were drilled of which twelve were oil wells and seven were abandoned. 


The Arctic Islands seismic program conducted under the farmout from Panarctic Oils Ltd. was completed. 
Based on the data obtained, locations will be selected for the drilling of two earning wells in 1971. 


Compared to the corresponding period last year, sales of crude oil and natural gas liquids were up from 
16,220 to 18,100 barrels per day. The increase was partly due to greater Canadian exports to the United States 
in the first two months of the year and also because of commencement of production of condensate from the South 
Kaybob plant. The Kaybob South Unit No. 2 reached full capacity in July with a cycling rate of 160 million cubic 
feet per day of raw gas, producing 12,800 barrels per day of condensate and 20.7 million cubic feet per day of 
sales gas. BP’s share of this production is presently 15.9% but is subject to some downward adjustment pending 
final negotiations on unit participation. 

Natural gas sales increased by 10% to 63 million cubic feet per day. Sulphur sales increased from 168 to 
214 long tons per day but net proceeds were lower due to the continuing low level of world sulphur prices. 

The change of name from Triad Oil Co. Ltd. to BP Oil and Gas Ltd. approved by the shareholders at the 
last Annual General Meeting was put into effect June 30, 1970. On July 13, 1970 the Company moved into new 
quarters at 335 Eighth Avenue, S.W., Calgary 2, Alberta. 

At a meeting on July 21, 1970 the Board of Directors accepted the resignation of Mr. J. H. Porter as President 
of the Company effective August 20, 1970. Mr. Porter has resigned to take up a position with The Iranian Oil 
Operating Companies in Iran. To fill the vacancy, Dr. F. A. McKinnon, previously Vice-President and General 
Manager, has been elected President. In addition, the Board has appointed Dr. E. W. Best as Vice-President, 
Operations and Mr. K. T. Allison as Vice-President, Finance and Administration. 


August 21, 1970 F. A. McKINNON 
Calgary, Alberta President 


BP OIL AND GAS LTD. and subsidiary companies 


CONSOLIDATED STATEMENT OF EARNINGS CONSOLIDATED STATEMENT OF SOURCE AND 
Six Month APPLICATION OF FUNDS 
S 


ended June 30 Six Months 
ended June 30 
eel Soe 1970 1969 
(Note 1) eines) a ae 
Production revenue . . . . . $10,121,000 $9,488,000 SOURCE OF FUNDS: 
(Ohms MeN 5 5g 2 co o o « 89,000 64,000 Earnings before depletion, 


5 depreciation and other 
Bae Wace sicuisteale 2 8) 2S 5.996000 % 5,610:000 


erie ete aes Long term borrowing . . . 800,000 2,625,000 

rating, administrative an 

HONE qs . 5 5 4 « 2,699,000 2,238,000 SS ele Sie ei ae ee oF 939.000 —_ 
IBGE! PINS 5 5 5 ow c 1,515,000 1,704,000 Procecdc ci harcccclicdieee 34.373.000 =e 


4,214,000 3,942,000 42,108,000 8,235,000 


EARNINGS BEFORE THE 
FOLLOWING DEDUCTIONS _ 5,996,000 5,610,000 
DEDUCT: APPLICATION OF FUNDS: 


Depletion, depreciation and Production and other 
AMOTUIZAUMONN ee ee 3,064,000 4,245,000 equipment. . : 1,874,000 2,307,000 


NET EARNINGS BEFORE Exploration and development 

EXTRAORDINARY ITEM . 2,932,000 1,365,000 expenditure . . . . . . 12,053,000 2,934,000 
Discount on purchase of Reduction in 

company Notes) sens 653,000 oor long term debt. . . . . 25,666,000 5,293,000 
NET EARNINGS as == SSeS INGORE COIS o 5 3 «6 « 452,000 =e 


Increase in investments 
FOR PERIOD 5 oe 0 oo)  SSISANO $1,365,000 BET ier Red ue ck aga od 38.000 25.000 


Per Share 40,083,000 10,559,000 


Increase (decrease) in 


Casi tlOW-eyn ae eee ee eee 26.3¢ 31.5¢ ie : 
Net casings betore working capital . . . . . $ 2,025,000 ($ 2,324,000) 


ruratonrabaeyny mie . 5 6 o ¢ 12.9¢ TA¢ 


NOTE 2: The 1970 figures reflect the acquisition from BP Canada 

NOTE 1: The 1969 figures are those previously reported. If the (1969) Limited of certain petroleum and natural gas interests 
change to full cost accounting had been effective January 1, and other net assets which were valued independently at 

1969, net earnings for the first half of 1969 would have $9,013,000. In consideration for these assets, 1,716,776 shares 
amounted to $2,812,000 (15.8¢ per share). of the Company were issued to BP Canada (1969) Limited. 


Edition francaise de ce rapport disponible sur demande. 
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BP Oil and Gas Ltd BP, 


INTERIM REPORT JUNE 30,1972 


TO THE SHAREHOLDERS 


Net income for the first half of 1972 increased by 17% to $4,432,000 (16.2¢ per share) compared to $3,787,000 (13.9¢ 
per share) in the same period in 1971. Cash flow, at $8,432,000 (30.8¢ per share) was 15% above the previous year’s 
comparable figure of $7,306,000 (26.7¢ per share). 


The high demand for Western Canadian crude continued into the second quarter. Sales of crude oil and natural gas 
liquids during the first half increased 8% to 20,800 barrels per day from 19,300 barrels per day in the first half of 1971. 
Natural gas sales were 3% higher at 73 million cubic feet per day. 


During the first half of the year, the Company participated in 31 exploration wells. Seven were gas wells, the most 
significant being BP et al Gote d-37-D, at Komie, British Columbia, and Gulf Sun BP Stolberg 6-1 in the Alberta foothills. 
Both wells are encouraging, and further drilling is in prospect. Other gas discoveries were in southern Alberta, and will 
require further drilling to determine their economic significance. 


Notice of election was given to drill the option well on Emerald Island under the Panarctic farmout. This is a 12,000- 
foot well to be drilled in 1973, in the western part of the Sverdrup Basin. The Company will pay 43.75% of the cost, 
and will earn approximately 17.5% interest in 235,000 acres on the Island. 


BP et al Graham C.52 was abandoned at 10,100 feet without encountering any significant hydrocarbon shows. The 
Company paid 30% of the well cost and earned 101%2% interest in a 227,000-acre block. This well also provides an 
option to acquire additional interests for a cash payment, and the exercise of this option is presently under review. 


BPOG Operations Ltd., the Company’s wholly owned subsidiary, has recently entered into an agreement with BP 
Canada to participate in a mineral exploration program in Canada. The program in 1972 will provide the Company with 
a 50% interest in properties in British Columbia and in eastern Canada which were previously held solely by BP 
Canada, and will also extend the joint participation into new prospect areas. 


On the East Coast, in the Labrador Sea, the Group commenced a 2,800 mile seismic program on its 13.8 million acre 
block. Drilling is being planned for 1974. Columbia Gas will pay the cost of the seismic program as part of its 25 million 
dollar exploration commitment on these permits. 


F. A. McKINNON 
August 10, 1972 President 


BP Oiland Gas Ltd. ana Subsidiary Companies 


CONSOLIDATED STATEMENT OF INCOME CONSOLIDATED STATEMENT OF SOURCE 
AND APPLICATION OF FUNDS 


Six Months 
Ended June 30 Six Months 


1972 Noval Ended June 30 
1O72 1971 


Production revenue $12,239,000 $11,247,000 


Other income 56,000 133,000 FUND Se Eee ane 


Income before depletion 
12,295,000 = 11,380,000 and depreciation $ 8,432,000 $ 7,306,000 
DEDUCT: Issue of share capital - 10,000 


Operating, administrative and 8,432,000 7,316,000 
general expense 3,180,000 3,163,000 : = = _i al 
‘ FUNDS: APPUIED 10% 
Interest on long term debt 683,000 911,000 
>= == =e Net increase in property, plant 


3,863,000 4,074,000 and equipment resulting from: 
Exploration and development .. 4,845,000 3,062,000 


Purchase of production and 
DEDUCT: other equipment 671,000 506,000 


Depletion and depreciation 4,000,000 3,519,000 Retirement of long term debt 1,300,000 2,617,000 


Repayment of gas supply 
contract advances 36,000 


Increase (decrease) in investments 
PER SHARE and advances 37,000 21,000 


Cash flow 30.8¢ 26.7¢ 6,889,000 6,206,000 


Aeneas 16.28 ; 13.9¢ Increase in working capital $ 1,543,000 $ 1,110,000 
Average shares outstanding 27 328,927 27,320,927 oe ce ees 


Income before the following deduction 8,432,000 7,306,000 


NET INCOME for the period $ 4,432,000 $ 3,787,000 


Edition frangaise de ce rapport disponible sur demande. 
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